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I. INTRODUCTION

This Court should affirm the trial court' s summary judgment ruling

in favor of Respondent Union Bank, N.A. (" Union Bank") awarding a

deficiency judgment on a defaulted commercial construction loan against

multiple commercial guarantors ( collectively " Guarantors").
2

Guarantors

are liable on their commercial guaranties notwithstanding Union Bank' s

nonjudicial foreclosure of the deed of trust offered by the borrower, not by

Guarantors.  That nonjudicial foreclosure does not prevent this action,

contrary to Guarantors'  assertions. This Court should reject their legal

defense and affirm the trial court' s judgment in Union Bank' s favor.

Guarantors seek to avoid their legal obligations by misconstruing

the deed of trust, misreading the Deed of Trust Act, and ignoring their

own waivers. The record, including the context evidence that Guarantors

fail to discuss at all, supports the trial court' s judgment.

This Court should reject Guarantors' sole challenge on appeal that

as a matter of law Union Bank could not seek a deficiency against them

after Union Bank' s nonjudicial foreclosure of the borrower' s deed of trust.

If this Court rejects any part of their three-part legal argument, this Court

should affirm. Each part of their argument fails for these reasons:  1) the

2
Guarantors are Pacific Resource Development, Inc., RTB, Inc.,

Richard Brunaugh,   Amanda Brunaugh,   Donald Linkem,   Elizabeth

Linkem, David Parker, Velma Parker, Paul Wilson, and Kelly Wilson.
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deed of trust construed in context does not secure Guarantors' obligations

under their commercial guaranties, but only secures the obligations of the

borrower/grantor; 2) the Deed of Trust Act does not provide the defense

asserted and, instead, provides at RCW 61. 24. 100( 3)( c) a lender' s right to

a deficiency judgment against commercial guarantors like these; and 3)

Guarantors waived any anti- deficiency defense. This Court should affirm.
3

II.       STATEMENT OF THE ISSUES

1. Does Guarantors' defense fail as a matter of law because

the borrower' s deed of trust did not secure Guarantors'

obligations under their commercial guaranties but only
secured the obligations of the borrower who granted the

deed of trust,  as demonstrated by the plain language,
context evidence, commercial purposes of the transaction,

and the borrower' s limited authority and intent

demonstrated by its resolutions?

2. Does Guarantors' defense fail as a matter of law because

the Deed of Trust Act, specifically RCW 61. 24. 100( 3)( c),
permits a deficiency action against Guarantors to recover
on the commercial guaranties after the nonjudicial

foreclosure even if the deed of trust secured Guarantors'

obligations?

3. Does Guarantors'  defense fail because these Guarantors

waived the anti- deficiency defense they now assert?

3 Guarantors advise this Court of other litigation involving similar
issues. Op. Br., 1 in 1. Guarantors portray that other litigation as involving
substantially identical"  or " exact same"  issues,  but the evidence and

documents in each case are not identical. The particular documents and

context evidence of this transaction are material and determinative of the

contract construction issue. They support affirmance in this case.



III.     STATEMENT OF THE CASE

This is an action to enforce personal commercial guaranties offered

by Defendants to induce a $ 10 million commercial construction loan. The

relevant facts, including the particular documents and context evidence

that support Union Bank' s position, are undisputed.

This Court reviews the summary judgment, which established that

Union Bank may pursue an action for a deficiency judgment against these

commercial Guarantors after nonjudicial foreclosure of the borrower' s

deed of trust. CP 388- 391 ( Order Granting Summary Judgment) ( App. 1).

The trial court ruled on cross motions for summary judgment disputing

this single issue. Id.

A.       The commercial loan transaction and content of the

deed of trust.

To acquire undeveloped real estate intended for development,

Limerick Investors,  LLC  (" Limerick"  or  " Borrower")  borrowed  $ 10

million from Union Bank' s predecessor in interest Frontier Bank by

executing a promissory note (" Note"). CP 111, 11 3; CP 117- 18  ( App. 4).

As collateral for the Note, Borrower granted to Frontier Bank a deed of

trust (" Deed of Trust") encumbering its real property. CP 111- 12, ¶  4;

130- 38 ( App. 5). The Note specifies that it " is secured" by the Deed of

Trust. CP 118 at " COLLATERAL."

To make the commercial loan, Frontier Bank required additional



sources of repayment: personal commercial guaranties. CP 375- 76, ¶  4.

Guarantors executed personal commercial guaranties that " absolutely" and

unconditionally"  guaranteed full satisfaction of any and all debts,

liabilities and obligations of Limerick to Frontier Bank. Id.; CP 112, ¶  5;

CP 148- 182 ( see App. 3). These guaranties do not identify any collateral

or security. CP 148- 182 ( see App. 3).

The documents demonstrate that Guarantors were not parties to the

Deed of Trust or the Promissory Note ( which were executed by Borrower

Limerick and Frontier Bank). Guarantors did not own the property granted

in the Deed of Trust, and no Guarantor offered security for his or her

guaranty.

At the time it granted the Deed of Trust, and when it modified the

terms to increase the loan amount, Borrower Limerick passed resolutions

recognizing its members' authority to grant the Deed of Trust to secure its

obligations, not obligations of anyone else. CP 375, ¶  3. The resolutions

state that Limerick' s members are authorized  "[ t] o mortgage,  pledge,

transfer, endorse, hypothecate, or otherwise encumber . . . any property . . .

belonging to the Company . . . as security for the payment of any loans or

credit accommodations so obtained, any promissory notes so executed

including any amendments to or modifications, renewals, and extensions

of such promissory notes), or any other or further indebtedness of the

4 -



Company to Lender at any time owing . . . ." CP 379- 383 ( see App. 2).

The Deed of Trust specifies whose payment and performance the

Deed of Trust secures. The " payment" and " performance" secured by the

Deed of Trust is that of the borrower/ grantor, as follows:

PAYMENT AND PERFORMANCE.     Except as

otherwise provided in this Deed of Trust, Grantor shall

pay to Lender all amounts secured by this Deed of
Trust as they become due, and shall strictly and in a
timely manner perform all Grantor' s obligations
under the Note,  this Deed of Trust and the Related

Documents.

CP 130- 38 ( App. 5). The Deed of Trust defines the " Grantor" as Limerick.

CP 136. The Deed of Trust concerns payment and performance by the-

Grantor," and nobody else.  This " Payment and Performance"  section

informs the meaning of the document and specifically the payment and

performance obligations that the property secures.

Each of the guaranties provides as part of " GUARANTOR' S

WAIVERS" a waiver of any defense related to anti- deficiency laws or

laws that would prevent the Lender from seeking a deficiency after any

foreclosure, as follows,

Guarantor also waives any and all rights or defenses
based on suretyship or impairment of collateral

including but not limited to,  any rights or defenses
arising by reason of ( A)  any  " one action" or " anti-

deficiency law" or any other law which may prevent
Lender from bringing any action. including a claim for

deficiency, against Guarantor, before or after Lender' s

5 -



commencement or completion of any foreclosure

action, either judicially or by exercise of a power of
sale. . . .

CP 144- 182 (" GUARANTOR' S WAIVERS") ( emphasis added)) ( App.

3). There are additional provisions related to these waivers, including one

entitled  " GUARANTOR' S UNDERSTANDING WITH RESPECT TO

WAIVERS" and the Guarantors' acknowledgment that he or she read the

provisions of the guaranty and agreed to its terms.  CP 145- 182 ( App. 3).

B.       The context evidence

The contemporaneous transaction documents include the LLC

Resolutions, the Note, the Deed of Trust and the Guaranties.

Union Bank Vice President Andrew Bembry testified that the

structure of this commercial construction loan  " is customary in the

banking industry." CP 375, ¶  4. He testified that to fund a commercial

loan like the one at issue, a commercial lender such as Frontier Bank

would require not only a Deed of Trust from a business entity providing

an interest in the property to be developed,  but also would require

additional security such as commercial guaranties to provide  " an

additional remedy" or " another source of repayment." Id. That way, if the

property does not satisfy the debt, the lender can look to the guarantors. Id.

The loan file indicates no intent by the parties to deviate from these

standard practices. Id. The loan file also does not demonstrate " that the

6 -



guarantors made any special request that the Deed of Trust secure their

Commercial Guaranties." Id. Mr. Bembry noted that no guarantor testified

that he or she made such a request or stated to Frontier Bank any intent

that the Deed of Trust secures his or her guaranty. Id. No evidence exists

in this record to show that the parties intended an alternative structure to

this customary commercial loan transaction.

C.       Summary Judgment to Union Bank

After Borrower Limerick defaulted on the Note,  Union Bank

nonjudicially foreclosed the Deed of Trust. CP 112, ¶  6;  113, ¶  8- 11;

Union Bank then commenced this action against Guarantors to enforce

their personal guaranties and collect the deficiency. CP 114, ¶  13; 115,

16.

Union Bank moved for summary judgment, contending that it had

the contractual and statutory right to recovery a deficiency from the

Guarantors. CP 90- 100. Guarantors opposed the motion and cross- moved

for summary judgment on the sole basis of the same legal defense raised

in this appeal. CP 315- 23 ( Response in Opposition); CP 304- 12 ( Cross

Motion for Summary Judgment).

The trial court granted Union Bank' s motion for summary

judgment, and denied Guarantors' cross- motion for summary judgment.

CP 388- 91  ( App.  1). The trial court rejected the legal defense raised by

7 -



Guarantors, ruling:

The Court rejects as a matter of law Defendants' defense

that the Deed of Trust secures the guaranties and that the

Deed of Trust Act bars a deficiency judgment against these
guarantors.

CP 390 at 1- 3.  The trial court entered judgment for the uncontested

deficiency amount plus interest and attorney fees against Guarantors

jointly and severally. CP 393- 96 ( Judgment).

Guarantors timely appealed.  CP 405 ( Notice of Appeal).

IV.      STANDARDS OF REVIEW

Although Guarantors raise an abuse of discretion standard, see

Opening Brief at 8- 9, this appeal presents purely legal issues reviewed de

novo. Appellate courts review summary judgment orders de novo. Udall v.

T.D.  Escrow Servs.,  Inc.,  159 Wn.2d 903, 908,  154 P. 3d 882  ( 2007).

Interpretation of a contract ordinarily is a question of law.  Hearst

Commc' ns,  Inc.  v.  Seattle Times,  154 Wn.2d 493,  503,  115 P. 3d 262

2005); Tanner Elec. Coop v. Puget Sound Power & Light Co., 128 Wn.2d

656, 574, 911 P. 2d 1301  ( 1996).  Statutory interpretation similarly is a

legal issue reviewed de novo.  Udall, 159 Wn.2d at 908.

CR 56( c) provides that summary judgment is appropriate where

there is no genuine issue as to any material fact and... the moving party

is entitled to a judgment as a matter of law." Appellants raise no disputed

issues of fact.

8 -



Application of these standards should result in affirmance.

V.       ARGUMENT

This Court should affirm the trial court' s summary judgment in

Union Bank' s favor based on any of three legal bases. The Court first

should construe the Deed of Trust to secure only Borrower Limerick' s

obligations based on the language,  context evidence and commercial

purpose of the transaction. This defeats Guarantors' defense. Guarantors

fail to address the context evidence, reconcile their proposed construction

with all the contemporaneous documents, or address the expression of

intent in Borrower' s contemporaneous LLC resolutions to encumber its

corporate property only for its own obligations ( i. e., " as security for the

payment of any loans, credit accomodations, . . . any promissory notes. .

or any other or further indebtedness of the Corporation to Lender."). CP

379.  This uncontested evidence undermines Guarantors'   incomplete

analysis. This Court should reject their construction of the Deed of Trust.

Second,  whether or not the Deed of Trust secures Guarantors'

obligations,  the Deed of Trust Act,  Title 61. 24 RCW,  affirmatively

permits this action at RCW 61. 24. 100( 3)( c). For commercial guarantors

like these, the Deed of Trust Act sets a general rule that a guarantor

remains liable for a deficiency after a nonjudicial foreclosure of the

borrower' s deed of trust. The action is proper.

9 -



Finally, in this commercial transaction, affirmance is proper based

on enforcement of Guarantors'  waivers of any personal anti- deficiency

defenses they may have had.

A.       This Court should affirm the trial court' s order

granting Union Bank summary judgment based on a
proper construction of the Deed of Trust, a proper
interpretation of the Deed of Trust Act, or enforcement

of Guarantors' waivers

Based on the authorities and undisputed evidence, this Court

should affirm.

1. The Deed of Trust, properly construed, does not
secure Guarantors' obligations.

This Court should construe the Deed of Trust to secure only

Borrower' s obligations. This construction supports affirmance without the

need to construe the statute.

Guarantors frequently misstate their own argument, framing the

issue as, " Is the Deed of Trust secured by the Guarantees signed by the

Appellants?" Op. Br., 2- 3 at Issue A. But the Deed of Trust is the security

instrument. The guaranties do not " secure" the Deed of Trust. Guarantors'

question compels a negative answer because the Deed of Trust is not

secured by anything,  including the guaranties.  Guarantors proceed to

provide a confused explanation of their construction argument, arguing

that because " Related Documents" includes " guaranties," the commercial

guaranties " were thus included by the Bank as obligations securing the

10 -



Deed of Trust and thus any deficiency was waived." Op. Br. at 13. As

already pointed out regarding Guarantors' issue statement, this simply is

wrong. What Guarantors attempt to argue, as far as Union Bank can tell, is

that the Deed of Trust secures their obligations under their guaranties

because " guaranties" are " Related Documents" under the definitions in the

Deed of Trust. Thus, the first issue for this Court correctly framed is

whether the Deed of Trust secured the guaranties, or,  more precisely,

whether the Deed of Trust secured Guarantors'  obligations under their

guaranties. It did not.

Under the objective manifestation theory of contracts applied in

Washington,  courts  " determine the parties'  intent by focusing on the

objective manifestations of the agreement, rather than on the unexpressed

subjective intent of the parties." Hearst Commc' ns, Inc. v. Seattle Times,

154 Wn.2d 493, 503, 115 P. 3d 262 ( 2005); Tanner Elec.  Coop v. Puget

Sound Power & Light Co., 128 Wn.2d 656, 674, 911 P. 2d 1301  ( 1996).

Courts are to  " impute an intention corresponding to the reasonable

meaning of the words used." Id. at 503- 04. To implement the context rule,

the court focuses on the intent of the parties demonstrated by the written

agreement and the context within which the agreement was executed.

C'hatterton v. Business Valuation Research, Inc., 90 Wn. App.  150, 155,

951 P. 2d 353 ( 1998).

11 -



Our Supreme Court in Berg v. Hudesman approved the tenet that

meaning can almost never be plain except in a context."  Berg v.

Hudesman, 115 Wn.2d 657, 668, 801 P. 2d 222 ( 1990) ( disapproving plain

meaning rule and adopting context rule for contract interpretation). Under

the context rule, the court views the contract as a whole, including ( 1) the

subject matter and objective of the contract;  ( 2)  all circumstances

surrounding its formation;  ( 3) the subsequent acts and conduct of the

parties; ( 4) the reasonableness of the respective interpretations advocated

by the parties;  ( 5)  statements made by the parties in the preliminary

negotiations; and ( 6) usage of trade and course of dealings.  Tjart v. Smith

Barney, Inc., 107 Wn. App. 885, 895 ( 2001), rev. denied, 145 Wn.2d 1027

2002),  cert.  denied,  537 U. S.  954  ( 2002).  The court construes the

meaning in light of this evidence.

The Deed of Trust specifies whose obligations the parties intended

to secure:  " Grantor' s." This is evident in two closely related sections.

First, the Deed of Trust is given to secure " payment" and " performance,"

as follows:

THIS DEED OF TRUST,    INCLUDING THE

ASSIGNMENT OF RENTS AND THE SECURITY

INTEREST IN THE RENTS AND PERSONAL

PROPERTY,  IS GIVEN TO SECURE ( A) PAYMENT

OF THE INDEBTEDNESS AND ( B) PERFORMANCE

OF ANY AND ALL OBLIGATIONS UNDER THE

NOTE,  THE RELATED DOCUMENTS,  AND THIS

12 -



DEED OF TRUST....   THIS DEED OF TRUST IS

GIVEN AND ACCEPTED ON THE FOLLOWING

TERMS:

CP 130 ( emphasis added) ( App. 5). The " following terms" then appear in

the very next section of the Deed of Trust, stating that Grantor must pay

and perform, as follows:

PAYMENT AND PERFORMANCE.     Except as

otherwise provided in this Deed of Trust, Grantor shall

pay to Lender all amounts secured by this Deed of
Trust as they become due, and shall strictly and in a
timely manner perform all Grantor' s obligations
under the Note,  this Deed of Trust and the Related

Documents.

CP 130 ( emphasis added) ( App. 5). The Deed of Trust defines " Grantor"

as Limerick.  CP 136  ( App.  5).  The Deed of Trust thus secures the

payment" and " performance" of Limerick according to its obligations

under the Note, Deed of Trust and the Related Documents." Payment and

performance by Guarantors nowhere is mentioned.

That the Deed of Trust secures only Borrower' s obligations, and

not Guarantors', is further evidenced in the " FULL PERFORMANCE"

section, which states that reconveyance shall occur when " Grantor" pays

or otherwise performs, as follows:

FULL PERFORMANCE.  If Grantor pays all the

Indebtedness when due, and otherwise performs all the

obligations imposed upon Grantor under this Deed of
Trust, Lender shall execute and deliver to Trustee a

request for full reconveyance and shall execute and

deliver to Grantor suitable statements of termination of

13



any financing statement on file evidencing Lender' s
security interest in the Rents and Personal Property. . . .

CP 133  ( emphasis added)  ( App.  5).  This also makes no mention of

Guarantors paying or performing. The Deed of Trust is discharged when

Grantor"—  Limerick  —" pays"   and   " performs."   Additionally,   the

warranty provision applies only until " the Grantor' s Indebtedness shall be

paid in full." CP 132- 33 ( emphasis added) ( App. 5). The Deed of Trust

read as a whole does not support a conclusion that it was intended to

secure the payment and performance obligations of Guarantors. It was not.

Based on the plain language of the Deed of Trust, this Court

should conclude that it secured only Borrower' s obligations to pay and

perform under any " Related Documents," not Guarantors' obligations to

pay and perform.

This conclusion also is supported, if not compelled, by Limerick' s

corporate resolutions, in which Limerick demonstrates its intent as Grantor

of the Deed of Trust to encumber its corporate property solely to secure

corporate debts, stating:

The resolution authorizes the LLC members "[ t] o

mortgage,       pledge,       transfer,       endorse,

hypothecate,  or otherwise encumber  .  .  .  any

property  .  1  .  belonging to the Company  .  .  .  as

security for the payment of any loans or credit
accommodations so obtained,  any promissory

notes so executed ( including any amendments to
or modifications,  renewals,  and extensions of

such promissory notes), or any other or further

14 -



indebtedness of the Company to Lender at any
time owing. . . ."

CP 379 ( ACTIONS AUTHORIZED: GRANT SECURITY) ( App. 2); see

also CP 382 ( same) ( App. 2). Limerick did not authorize any encumbrance

as security for obligations owed by anyone other than itself. Guarantors

argue for a construction that defies this expression of corporate authority

and intent.

Additionally, other contemporaneous documents strongly support

Union' s Bank construction. These documents must be read together and

construed with reference to each other. Kenney v. Read, 100 Wn. App.

467, 474,  997 P.2d 455  ( 2000).  The Note recites that the Borrower' s

obligations are secured by the Deed of Trust, stating,

COLLATERAL. Borrower acknowledges this Note is

secured by the following collateral described in the
security instrument listed herein: a Deed of Trust dated
August 12, 2004, to a trustee in favor of Lender on real

property located in Pierce County, State of Washington.

CP 118 ( App. 4). The Commercial Guaranties lack a similar provision

stating that the Guarantors' obligations are secured. This contrast supports

Union Bank' s construction.

The subject matter and objective of the contracts and the

circumstances surrounding their formation also illustrate the parties'

objective to provide the Bank with two sources of recovery: the deeded

15 -



property and the guaranties. No utility arises by having the deed of trust

also secure the guaranties. Such a structure offers no advantage to a bank

when a borrower' s full debt already is secured by the Deed of Trust. It

merely would be duplicative.

The history of the preliminary negotiations also supports Union

Bank' s construction.  Before Frontier Bank would authorize the loan,

Frontier Bank unequivocally required two things:  1) the Deed of Trust

offering the real property and 2) the personal commercial guaranties. CP

375- 76,  ¶   4.  This was a customary structure for this commercial

transaction in the banking industry. Id. Neither the bank file nor any

testimony reveal any intent to deviate from this customary structure,

including no request or documentation that the Deed of Trust also secure

the obligations of the Guarantors. Id. No context evidence suggests the

parties had a unique or different intent.

Guarantors'   construction of the Deed of Trust simply is

unreasonable given the entire context of the parties'  transaction.  This

Court must reach a commercially reasonably interpretation of the

documents.  Wilson Court Lid P' ship v. Tony Moroni' s, 134 Wn. 2d 692,

705, 952 P. 2d 590 ( 1998) ( court must recognize " the commercial context"

and " a commercially reasonable construction"). That construction is the

one offered by Union Bank that reads the documents in concert and in

16 -



context.

Although not argued to this Court, Guarantors argued below that

the documents were ambiguous and they should enjoy the benefit of the

maxim to construe against the drafter. CP 322. This is wrong. First, the

documents considered in context are not ambiguous. This Court should

construe the Deed of Trust as Union Bank argues without finding

ambiguity. Contra proferentur is a rule of " last resort." Kwik-Lok Corp.

v.  Pulse, 41 Wn.  App.  142,  148,  702 P.2d 1226 ( 1985).  "[ T] his rule

applies only where, after examining the entire contract, the relation of the

parties, their intention, and the circumstances under which they executed

the contract, the ambiguity remains unresolved."  Id., citing United Stales

v. Erickson Paving Co., 465 F. 2d 396, 400 ( 9th Cir. 1972). Because the

context evidence resolves the construction in Union Bank' s favor, this

Court should not reach other interpretative rules.  Second,  Guarantors

offered no authority that contra proferentur applies either against an

actual non- drafter like Union Bank ( when it was Frontier who drafted the

documents),  or to benefit strangers to the document like themselves.

Guarantors are not a party to the Deed of Trust.

The trial court correctly construed the Deed of Trust. Its decision is

consistent with the undisputed evidence and the law. This construction

supports affirmance without reaching any other issues.
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2. The Deed of Trust Act authorizes this action for a

deficiency judgment against commercial guarantors
even if the foreclosed deed of trust granted by the
Borrower secures Guarantors' obligations

If this Court concludes that the Deed of Trust secured Guarantors'

obligations under the guaranties,  Guarantors'  legal argument still fails

because the Deed of Trust Act affirmatively permits this deficiency action.

Guarantors assert that RCW 61. 24. 100( 1) prevents this action. Op. Br. at

3, Issue B;  16 ( subsection 1  " unambiguously precludes a creditor from

seeking a deficiency after non judicial foreclosure under a trustee sale.").

They misunderstand the statute. The Act does not mean what Guarantors

assert. The statute does not bar this action.

A court' s objective in construing a statute is to determine the

legislature' s intent." Udall v.  T.D. Escrow Servs., Inc.,  159 Wn.2d 903,

909, 154 P. 3d 882 ( 2007) ( citing Tingey v. Haisch, 159 Wn.2d 652, 657,

152 P. 3d 1020 ( 2007)). "`[ I] f the statute' s meaning is plain on its face,

then the court must give effect to that plain meaning as an expression of

legislative intent."' Id. " Plain meaning is  ` discerned from the ordinary

meaning of the language at issue, the context of the statute in which that

provision is found,  related provisions,  and the statutory scheme as a

whole.'" Id. " If the statutory language remains susceptible to more than

one reasonable interpretation, the statute is considered ambiguous, and the

court may then employ statutory construction tools, including legislative
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history, for assistance in discerning legislative intent." Id. Here, both the

plain meaning of the Deed of Trust Act and its legislative history support

Union Bank' s action to recover any deficiency from Guarantors.

a. The Deed of Trust Act, RCW

64.24. 100( 3)( c), expressly authorizes Union
Bank' s deficiency action against Guarantors

The Deed of Trust Act affirmatively authorizes this action. The

Act begins with a blanket prohibition on actions for a deficiency judgment

against any borrower, grantor, or guarantor except " as permitted" with

respect to " commercial loans." RCW 61. 24. 100( 1).
4

Guarantors fail to

perceive this plain exception for commercial loans to the bar against

deficiency actions.  The Act then authorizes deficiency actions against

commercial guarantors, as follows:

This chapter does not preclude...  after a trustee' s sale

Linder a deed of trust securing a commercial loan  .  .  .
s] ubject to this section, an action for a deficiency judgment

against a guarantor if the guarantor is timely given the
notices under RCW 61. 24. 042.

RCW 61. 24. 100( 3)( c). Subsection 3( c) permits a deficiency action against

a guarantor of a commercial loan provided notice under RCW 61. 24.042 is

proper, which Guarantors did not challenge. The statute goes on to provide

that action must be brought within a year ( RCW 61. 24. 100( 4)), and that a

guarantor can request judicial determination of the property' s " fair value."

4
RCW 61. 24. 100 is contained at Appendix 6.
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See RCW 61. 24. 100( 5).

This right to pursue a deficiency action under Subsection 3( c)

against a commercial guarantor only is circumscribed if a guarantor grants

his or her own deed of trust to secure his or her guaranty. In that case,

RCW 61. 24. 100( 6) provides that the lender still may seek a deficiency

judgment,  but that deficiency judgment is limited to waste and/or

wrongful retention of rents, just as it would be against a commercial

borrower or grantor. See RCW 61. 24. 100( 3)( a)( i). Because Guarantors in

this case did not grant any deed of trust over their own property,

subsection ( 6) does not apply.

Guarantors raise RCW 61. 24. 100( 10),  suggesting that it " states

when a party is specifically allowed to pursue a guarantor for deficiencies

on an obligation after a non-judicial foreclosure."  Op:  Br.  at 12.  But

Subsection  ( 10)  does nothing of the sort.  It never even refers to

deficiencies. That right is addressed at subsections 3( c) and ( 6). Where the

legislature intended the Act to refer to actions for a " deficiency judgment,"

it used that precise term.  RCW 61. 24. 100( 3)( a)( i)  (" an action for a

deficiency judgment"); RCW 61. 24. 100( 3)( c) ( same); RCW 61. 24. 100( 6)

shall be subject to a deficiency judgment").

Instead, subsection ( 10) is an affirmative protection of a lender' s

right to pursue obligations unrelated to the debt that was secured,  as
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follows:

A trustee' s sale under a deed of trust securing a commercial
loan does not preclude an action to collect or enforce any
obligation of a borrower or guarantor if that obligation, or

the substantial equivalent of that obligation,  was not

secured by the deed of trust.

RCW 61. 24. 100( 10). On its face, this subsection has nothing to do with a

lender' s right to seek a " deficiency judgment" against a borrower and

guarantor.  Subsection  ( 10)  by its plain language does not prohibit

deficiency judgments."

The plain meaning of RCW 61. 24. 100( 6)  conflicts with any

attempt to use the permissive RCW 61. 24. 100( 10) as a prohibition on

Union Bank' s deficiency action. By its clear terms, subsection ( 6) permits

a limited deficiency judgment against a guarantor when the guaranty is

secured by a foreclosed deed of trust. Yet, at the same time, if subsection

10) precludes deficiency actions on guaranties that are secured by a

foreclosed deed of trust, it would preclude what subsection ( 6) permits

when a guarantor offered the foreclosed deed of trust. This Court should

reject Guarantors' interpretation because it places subsections ( 6) and ( 10)

in direct conflict.

The Court can avoid the conflict by giving RCW 61. 24. 100( 10) its

plain and reasonable meaning. The legislature' s use of the phrase " an

action to collect or enforce any obligation" in subsection ( 10)— a phrase
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that appears nowhere else in RCW 61. 24. 100— reflects a different

meaning. Its reference to " an action to collect or enforce any obligation ...

not secured by the deed of trust" is directed to the situation where a

borrower or guarantor has obligations to the lender separate from the

commercial loan subject to foreclosure. Borrowers and guarantors can

have multiple transactions or loans with the same lender.  The section

makes clear foreclosure of a deed of trust securing one commercial loan

does not affect a lender' s ability to enforce unrelated debts or obligations

against the same borrower or guarantor. Subsection ( 10) protects lenders

from arguments that all other debts or obligations are discharged if the

lender forecloses on one deed of trust.  In short,  subsection  ( 10)  is

permissive and clarifies that nothing in the Deed of Trust Act prevents a

lender from enforcing unrelated debts.

Where subsection ( 10) demonstrates an intent to permit lenders to

pursue separate debts, this Court should not interpret it to prohibit lenders

from bringing an action for a deficiency judgment that subsection 3( c) and

6) permit. Courts " do not infer a prohibition absent specific language to

that effect,  unless the statute as a whole directs that conclusion."

Glasebrook v. Mut. of Omaha Ins. Co., 100 Wn. App. 538, 545, 997 P. 2d

981 ( 2000). Use of subsection ( 10) as a bar in these circumstances would

be contrary to the plain language of the statute. It also would thwart a
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primary purpose of the Deed of Trust Act because, in situations like this

one,  lenders would have to file lawsuits on the guaranty prior to

nonjudicial foreclosure or initiate judicial foreclosure actions in lieu of a

nonjudicial foreclosure altogether whenever it appears that the value of the

foreclosed property is insufficient to cover the debt;  otherwise,  the

guaranty is worthless. See Cox v. Helenius, 103 Wn.2d 383, 387, 693 P. 2d

683  ( 1985)  ( three purposes of Deed of Trust Act are to keep the

nonjudicial foreclosure process efficient and inexpensive,  provide an

adequate opportunity for interested parties to prevent wrongful

foreclosure, and promote stability of land titles).

This Court should conclude that Union Bank' s deficiency action is

permitted by subsection ( 3)( c), and not barred by subsection ( 10).

b. Legislative history supports Union Bank' s
interpretation of the Deed of Trust Act

If the Court were to find subsection ( 10) subject to more than one

reasonable construction,  the Act' s legislative history confirms Union

Bank' s interpretation. Prior to 1998, the Act did not address whether a

deficiency judgment could be sought from a guarantor after a deed of trust

was foreclosed.  See RCW 61. 24. 100  ( 1990)  ( CP 406- 15).  Washington

courts also declined to decide the Act' s effect on guarantor liability. E.g.,

Glenham v.  Palzer, 58 Wn. App. 294, 298 n. 4,  792 P. 2d 551  ( 1990);

Thompson v. Smith, 58 Wn. App. 361, 367 n. 4, 793 P. 2d 449 ( 1990). This
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silence left an unsettling uncertainty. Nonjudicial foreclosure under the

Act was recognized as an " efficient and inexpensive" remedy vital to

lending. Donovick v. Seattle—First Nat' l Bank, 111 Wn.2d 413, 417, 757

P. 2d 1378  ( 1988)  ( citation omitted).  But with the right to pursue

guarantors after a nonjudicial foreclosure unclear, creditors might opt for

the longer, more expensive process of judicial foreclosure. Thus came a

push for clarification of the Act to expressly allow lenders to seek

deficiency judgments from guarantors after nonjudicial foreclosure.

That clarification became law through the 1998 amendments. A

committee of the Washington State Bar Association drafted Engrossed

Substitutive Senate Bill (" ESSB") 6191, enacted as Chapter 295 of the

1988 Session Laws and codified in RCW 61. 24. The House Bill Report for

ESSB 6191 summarized three conditions a lender had to meet in order to

seek a deficiency judgment against a guarantor of a commercial loan:

The beneficiary may seek a deficiency judgment against a
guarantor of the commercial loan if certain conditions are

met,  including the following:  ( 1)  the action must be

commenced within one year; ( 2) the guarantor must have

been given notice of the trustee' s sale that contains the

guarantor' s rights and defenses, and an opportunity to cure
the default;  and  ( 3)  the guarantor may ask the court to

determine the fair value of the property, and the amount of
the deficiency is the amount owed by the guarantor to the
beneficiary less the greater of either the fair value of the
property or the price paid at the sale.

H. B.  Rep.  on Engrossed Substitute S. B.  6191,  55th Leg.,  Reg.  Sess.
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Wash.  1998)  ( CP 365).  These conditions are now reflected in RCW

61. 24. 100( 3)( c),  ( 4)  and  ( 5).  Noticeably absent from the legislative

analysis is any suggestion that subsection ( 10) provides a further condition

on bringing a deficiency action against a guarantor or, more specifically,

that such actions are prohibited if the deed of trust secures both the

borrower' s and guarantor' s obligations.
5

If this Court were to conclude that the amended statute does not

permit Union Bank' s deficiency action in these circumstances, it would

undo the effort and intent of the legislature, because, as noted above, it

would force lenders to opt for judicial foreclosure. Indeed, the Supreme

Court has refused to construe the Act in a manner that " would ignore the

intent of the statutory scheme and give an unjustified,  unwarranted

windfall to the debtor— a windfall completely without merit in logic or

equity in principle." Donovick, 111 Wn.2d at 416. This Court similarly

should reject Guarantors'  arguments,  which are based on a statutory

interpretation that ignores the intent of the statutory scheme and would

give commercial guarantors who agreed to guaranty a borrower' s debt

absolutely" and " unconditionally"— an unwarranted windfall. This Court

The Senate Final Bill Report for ESSB 6191 noted the drafters'

intent  " to avoid time consuming and expensive judicial foreclosure
proceedings and to save time and money for both the borrower and the
lender." S. B. Rep. on Engrossed Substitute S. B. 6191, 55th Leg., Reg.
Sess. ( Wash. 1998) ( CP 367).
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can and should affirm on this basis as well.

Guarantors have not participated in the quid pro quo upon which

the Act justifies barring a deficiency judgment. See Op. Br., 15.  Courts

have described the Deed of Trust Act as permitting the speedy remedy of a

nonjudicial foreclosure to lender who gives up the right to a deficiency

judgment in exchange for the borrower giving up the right to a one year

post-sale redemption period, as well as the right to a judicially-imposed

upset price. Thompson v. Smith, supra ( referring to " quid pro quo between

borrowers and lenders.") ( emphasis added); Donovick, supra, 111 Wn.2d

at 416 ( same). But Guarantors are not borrowers. And they did not offer

the property as security. They are not participants in the quid pro quo.

These Guarantors " gave up" nothing as a counterbalance to extinguishing

the Bank' s right to a deficiency.

Because Guarantors are not borrowers, they also do not benefit

from Supreme Court precedent providing that the Deed of Trust Act

should be construed in favor of borrowers.  See Op.  Br.  at 11,  citing

Schroeder v. Excelsior Mgmt. Group LLC, 177 Wn.2d 94, 297 P. 3d 677

2013).

This Court should reject Guarantors' proffered interpretation of the

statute as inconsistent with its plain language and structure. This Court,

therefore, should affirm.
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3. Guarantors expressly and unambiguously waived
any anti-deficiency defense they may have had

This Court also should affirm on a third independent ground:

Guarantors'  enforceable waivers.  Even if Guarantors had an anti-

deficiency defense, they voluntarily waived it. The Guarantors wrongly

argue that the waivers are contrary to public policy as ' expressed in the

Deed of Trust Act.  See Op.  Br.  at 17- 20.  To the contrary,  they are

enforceable.

The waivers in this case were clear and conspicuous. To induce a

loan of more than $ 10 million, each Guarantor agreed to waive anti-

deficiency defenses, stating,

Guarantor] waives any and all rights or defenses based
on suretyship or impairment of collateral including, but not
limited to, any rights or defenses arising by reason of (A)
any ...  ` anti- deficiency' law or any other law which may
prevent Lender from bringing any action, including a claim
for deficiency, against Guarantor, before or after Lender' s
commencement or completion of any foreclosure action,
either judicially or by exercise of a power of sale ....

CP 144- 45  (" GUARANTOR' S WAIVERS")  ( App.  3).  The guaranties

contain a separate provision,  " GUARANTOR' S UNDERSTANDING

WITH RESPECT TO WAIVERS," which further demonstrates the clarity,

conspicuousness and completeness of the waiver.  CP 145  ( App.  3).

Guarantors signed an acknowledgement,  which appears immediately

above the signature line, that they read and agreed to all the provisions of
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the guaranty. CP 146 ( App. 3). Guarantors do not claim that they did not

have an opportunity to read or understand the plain import of this waiver.

Common law provides that a guarantor' s surety and statutory

defenses " may be explicitly waived in a guaranty agreement and such

waiver provisions are enforceable." 38A C. J. S., Guaranty § 125 ( 2008);

also 38 Am.Jur.2d, Guaranty § 67 (" the guaranty may provide, by its

terms, that the guarantor remains liable despite the release of the principal

debtor"). This rule is well recognized by Washington courts. Fruehauf

Trailer Co.  of Can.  v.  Chandler, 67 Wn.2d 704, 409 P. 2d 651  ( 1966)

upholding guarantor' s waiver of defense of discharge); Seattle First Nat' l

Bank v.  West Coast Rubber, Inc., 41 Wn. App. 604, 609, 705 P. 2d 800

1985) ( upholding guarantor " waivers of virtually all of surety defenses").

The Deed of Trust Act did not disturb this black letter law. When

the legislature intends to deny contracting parties the freedom to bargain

away statutory rights, it says so expressly. See RCW 19. 118. 130 ( waiver

of rights under lemon law void);  RCW 19. 100. 220( 2)  ( same under

franchise act);  RCW 21. 20.430( 5)  ( securities act);  RCW 50.40.010

unemployment compensation); RCW 51. 04. 060 ( workers- compensation).

Indeed,  in the analogous context of UCC Article 9,  the legislature

prohibited waivers of a debtor' s rights upon default, but preserved the

common law rule permitting waiver of guarantor defenses. RCW 62A.9A-
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602 & cmt. (" Washington variations of this section ... preserve the ability

of a guarantor to waive suretyship defenses"). Had the legislature intended

to preclude parties from waiving guaranty defenses under the Deed of

Trust Act,  it would have said so.  See Save Columbia CU Comm.  v.

Columbia Cmty.  Credit Union,  134 Wn. App.  175,  191,  139 P. 3d 386

2006) ( legislature' s use of language in only one of two similar situations

suggests a different legislative intent).  This Court should find the

legislature' s refusal to do so here conclusive on this issue.

The waiver is not void as against " public policy." " An agreement

that has a tendency to be against the public good, or to be injurious to the

public violates public policy." Scott v. Cingular Wireless, 160 Wn.2d 843,

851, 161 P. 3d 1000 ( 2007) ( citation and internal quotation marks omitted).

Enforcing a guarantor' s express waiver of anti- deficiency defenses in the

context of a commercial loan does not injure the public good or frustrate

the policies underlying the Deed of Trust Act. As discussed above, the

legislature did not give commercial guarantors the same anti- deficiency

rights as borrowers or non- commercial guarantors. Thus, the general rule

is that a lender can seek a deficiency judgment against commercial

guarantors.  RCW 61. 24. 100( 3)( c).  If subsection  ( 10)  creates a limited

exception to that default rule, allowing commercial parties to agree to

permit a deficiency action in conformity with subsection ( 3)( c)  instead
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does not offend the public policies underlying the Act.

The Washington Supreme Court' s decisions in Bain v.

Metropolitan Mortgage Group, Inc., 175 Wn.2d 83, 107- 08, 285 P. 3d 34

2012); and Schroeder v. Excelsior Mgmt. Group LLC, 177 Wn.2d 94, 297

P. 3d 677  ( 2013),  do not require a different outcome.  Neither case

addresses RCW 61. 24. 100( 10), deficiency judgments, commercial loans,

guaranties or the enforceability of express waivers by commercial parties

like Guarantors.  Nor do these opinions disturb prior cases such as

Fruehauf Trailer or Seattle First Nat' l Bank. Rather, in both cases the

Court held that parties cannot contractually waive   " statutory

requirements" to hold a non-judicial foreclosure sale. Bain, 175 Wn.2d at

107- 08; Schroeder, 177 Wn.2d at 107. As the Court noted, the rule that a

person can ordinarily waive  " rights or privileges"  does not apply

to procedural requisites because they " are not, properly speaking, rights

held by the debtor;  instead,  they are limits on the trustee' s power to

foreclose without judicial supervision."   Schroeder at 107.   Such

requirements antecedent to foreclosure must be followed to protect other

interested parties  ( like junior lienholders)  and prevent future title

disputes— two key purposes of the Deed of Trust Act.  See Cox v.

I-lelenius, 103 Wn.2d at 387. Here, the guaranties do not seek to alter the

requisites of a non-judicial foreclosure sale.  Commercial guarantors
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instead have waived a purported personal right. The Supreme Court' s

concern for protecting homeowners has no applicability in a commercial

transaction.

If it reaches this issue, this Court should enforce the waivers and

affirm.

For any of the three legal bases offered by Union Bank, this Court

should reject Guarantors' anti- deficiency defense and affirm.

VI.     REQUEST FOR ATTORNEY FEES AND COSTS

If Union Bank prevails on appeal, this Court should award Union

Bank its fees and costs.  Each commercial guaranty contains a fee

provision obligating the guarantors to pay " attorneys'  fees" and " legal

expenses" " incurred in connection with the enforcement of this Guaranty."

CP 145 (" Attorneys' Fees and Expenses") ( App. 3); 149, 153, 157, 161,

165, 169, 173, 177, 181  ( same). The fee provision specifically includes

attorney fees and expenses incurred for appeals. Id. An award of fees and

expenses pursuant to a contractual right is absolute, not discretionary.

Singleton v. Frost, 108 Wn. 2d 723, 727, 742 P. 2d 1224 ( 1987). Pursuant

to RAP 18. 1( b), this Court should award fees and costs to Union Bank if

this Court affirms.
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VII.    CONCLUSION

This Court should affirm summary judgment in favor of Union

Bank. Guarantors' three-part argument challenging that judgment fails as a

matter of law based on the undisputed evidence of this case. To induce the

loan,  Guarantors absolutely and unconditionally agreed— separate and

apart from the Note— to repay the loan.   Consistent with its

contemporaneous LLC resolutions,  the Borrower had no authority or

intent to secure with its property the promises and obligations of the

individual guarantors.  The Deed of Trust repeatedly expresses that it

secures the borrower/grantor' s obligations. All of the context evidence

supports this construction. This Court should affirm for this reason.

Alternatively, Subsection 3( c) of the Deed of Trust Act permits

enforcement of commercial guaranties after nonjudicial foreclosure of a

borrower' s deed of trust even if that deed of trust secured the guarantor' s

performance and payment obligations.  This Court should not read

subsection  ( 10)  to bar that right.  Such a construction would place

subsections ( 6) and ( 10) in conflict.  Subsection ( 10)  is permissive and

does not address " deficiency actions"; it does not indicate a legislative

intent to bar a deficiency action like this against commercial guarantors

who offered no property to secure their obligations.  Even if subsection

32 -



10)   provides an anti-deficiency defense in these circumstances,

Guarantors waived it. That waiver is enforceable.

This Court should enforce the guaranties for which the parties

bargained in this multi-million dollar commercial transaction. The record

and the law support affirmance.

Respectfully submitted on this l
lt!)

day of October, 2013.
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1111MThe Honorable Susan K. Serko

Date of Hearing: May 17, 2013
12- 2- 11271- 7 40557429 ORGSJ 05- 20. 13 y

Time of He.    g:P301(1)
DEPT. 14

3 IN OPEN COU`•
4

MAY 172013
5

Pierce C y r.

6
BY

7 IN THE SUPERIOR COURT OF THE STATE OF WASHING ti
DEPUTY

8 FOR THE COUNTY OF PIERCE

9 UNION BANK, N A., as successor in interest
to the FDIC as Receiver of Frontier Bank,

10 No. 12- 2- 11271- 7

Plaintiff,
11

vs.

12 ORDER GRANTING SUMMARY

PACIFIC RESOURCE DEVELOPMENT,    JUDGMENT TO UNION BANK. N.A

INC.. a Washington corporation; RIB, INC.: AND DENYING DEFENDANTS'
RICHARD T. BRUNAUGH and AMANDA CROSS MOTION FOR SUMMARY

14 B. BRUNAUGH, husband and wife, and the JUDGMENT

marital community composed thereof,
15 DONALD C. LINKEM and ELIZABETH A

16
LINKEM, husband and wife, and the marital

community composed thereof; DAVID A.
PARKER and VELMA L. PARKER, husband

17 and wife, and the marital community
composed thereof; PAUL E. WILSON and

18 KELLY I WILSON, husband and wife, and

19
the marital community composed thereof,

20
Defendants

21 THIS MATTER has come before the Court on the parties'  cross motions for

22 summary judgment The Court being fully advised and having specifically reviewed the

23 following

24 UNION BANK' S MOTION:

25
1.       Union Bank' s Motion for Summary Judgment Against All Defendants;

26

ORDER GRANTING SUMMARY JUDGMENT TO UNION
SCHWABE,  LIAM3S0&

ATT, PC
Law

BANK, N A., AND DENYING DEFENDANTS' CROSS 142054e Avenue, Sle 3400
MOTION FOR SUMMARY JUDGMENT- 1 Telephone 20821711

PDX11 00 1 7611 00 5 I41AAR111556443 1
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2.       Declaration of Andrew Bembry in Support of Union Bank' s Motion for
Summary Judgment Against Defendants;

2

3
3.       Declaration of Charles L. Butler, 111 in Support of Union Bank' s Motion for

Summary Judgment and Corresponding Judgment Against Defendants;
4

4 Proposed] Order Granting Union Bank' s Motion for Summary Judgment
5 Against All Defendants;

6 5.       Defendants' Response to Union Bank' s Motion for Summary Judgment

7
Against All Defendants;

8 6.       Union Bank' s Reply to Defendants' Response to Union Bank' s Motion for
Summary Judgment Against All Defendants;

9

7 Declaration of Andrew Bembry in Support of Union Bank' s Reply to
10 Defendants' Response to Union Bank' s Motion for Summary Judgment

11
Against All Defendants(" Second Bembry Declaration");

12
DEFENDANTS' MOTION:

13 8 Defendants' Cross Motion for Summary Judgment Dismissing Complaint;

14 9 Declaration of Donald Linkem in Support of Defendants' Cross Motion for

Summary Judgment Dismissing Complaint;
15

16
10.      [ Proposed] Order Granting Defendants' Cross Motion for Summary Judgment

Dismissing Complaint;
17

11.     Defendants' Motion for Order Shortening Time to Hear Cross Motion for
18 Summary Judgment Dismissing Complaint,

19 12.     Declaration of Benjamin Riley in Support of Defendants' Motion for Order
20 Shortening Time to Hear Cross Motion for Summary Judgment Dismissing

Complaint;

21

13.      [ Proposed] Order Shortening Time to Hear Motion Defendants' Cross Motion
22 for Summary Judgment Dismissing Complaint; and

23
14,     Union Bank' s Response to Defendants' Cross Motion for Summary Judgment

24 Dismissing Complaint.

25
The Court deems itself apprised in the premises and,  therefore,  it is hereby

26
ORDERED, ADJUDGED, AND DECREED that Defendants' Cross Motion for Summary

ORDER GRANTING SUMMARY JUDGMENT TO UNION
SCHWABE, WILLIAMSON& WYATT, P C

Attorneys et Law

BANK, N.A , AND DENYING DEFENDANTS' CROSS 142 5,

AveenuCentre
3400

MOTION FOR SUMMARY JUDGMENT- 2
Seattle, WA 98101- 4010

PDX\ 10017611005141AAR111 556443 1
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1 Judgment Dismissing Complaint is DENIED The Court rejects as a matter of law

2 Defendants' defense that the Deed of Trust secures the guaranties and that the Deed of Trust

3 Act bars a deficiency judgment against these guarantors. There being no contested issues of

4 material fact, Union Bank' s Motion for Summary Judgment is GRANTED.

5 The Court FINDS that there is no genuine issue of material fact that would

6 necessitate a trial on the merits over the following:

7 1.       The Promissory Note, Deed of Trust, Commercial Guaranties, and all other

g loan documents described in Union Bank' s Complaint filed herein, are valid and subsisting

9 loan obligations of the Defendants to Union Bank.

10 2.       After Defendants defaulted on their loan from Union Bank, the Property ( as

11 defined in the Complaint) securing the Promissory Note was sold at the Trustee' s Sale on

12 July 29. 2011 for the bid amount of$ 4, 278,000. 00. At the time of the Trustee' s Sale, Union

13 Bank was owed not less than S14, 010, 815.06

14 3 Union Bank' s Appraisal of the Property, effective as of June 12, 2011, stated

15 a then fair market value of the Property of$4, 600,000,00

16 4,       The Defendants, jointly and severally, owe the initial deficiency amount to

17 Union Bank of S9,410,815.06 ($ 14, 010,815. 06—$ 4, 600, 000.00), plus all accrued interest on

18 this initial deficiency amount at the applicable rate of interest as defined in the Promissory

19 Note, which amount equals $ 1, 569,285. 63 as of May 17, 2013, with additional interest

20 accruing daily in the amount of$2, 384.93.

21 5.       The Defendants have materially breached their respective Commercial

22 Guaranties ( as defined in the Complaint) in which, by the terms therein, each Defendant

23 absolutely and unconditionally guaranteed any and all indebtedness owing to Union Bank

24 under the terms of the Promissory Note.

25 6 Pursuant to the terms of the Commercial Guaranties, the Defendants are each

26 liable to Union Bank for an amount of no less than $ 10,980, 100.69, as of May 17, 2013, plus

ORDER GRANTING SUMMARY JUDGMENT TO UNION
SCHWABE, pL ON ATT, PC

BANK, N A., AND DENYING DEFENDANTS' CROSS
u Ban

MOTION FOR SUMMARY JUDGMENT- 3 elea1oWA 06622171/
PDX1100I 7611 005 1 41AAR1115 56443 1
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Union Bank' s attorneys' fees, costs, and expenses incurred in this litigation, which attorneys'

2 fees and costs are calculated to be S9, 771. 46, as of April 16, 2013.

3 Defendants are jointly and severally liable for the total judgment amount of

4     $ 10, 980, 100 69 as of May 17, 2013, and post judgment interest at the rate of 9. 25% per

5 annum.

6 In the issue of Union Bank' s attorney fees and costs, the defendants did not oppose

7 the award or the amounts sough. The Court FINDS:

8 1)       Plaintiffs request for attorney fees and costs of $9, 771. 46 as of April 16,

9 2013, is reasonable;

10 2)       All fees and costs were necessary and regularly incurred in the representation

I 1 of Union Bank in this matter;

12 3)       All hours were regularly billed at the timekeeper' s regular hourly rates, which

13 are reasonable;

14 4)       There is no further basis for adjustment of the lodestar.

15 Union Bank may move for additional amounts incurred after April 16, 2013.

16 Post judgment interest shall accrue on the total judgment of $10,989.872 15 at the

17 rate of 9.25% per annum.

18 DONE IN OPEN COURT this r4,--day of 2013

19 IP
20 d     •

e

21
Honorable Susan K Serko

FILED ashington Superior Court Judge

22
DEPT. 14

IN OPEN COUR
23

MAY 17 2013
24

25
Fierce Cary clerk

By

26
DEPUTY

ORDER GRANTING SUMMARY JUDGMENT TO UNION
ScHwAsE, vlogyisseo N

ATT,P C

BANK, N A., AND DENYING DEFENDANTS' CROSS 5ne"e m è; Avs1400

MOTION FOR SUMMARY JUDGMENT 4 Telephone 209821/

PDX110017611005141AAR11 1556443
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Company:  LIMERICK 1NVESPOR13, LLC Lender Frontier Bank

11201 08TH AVENUE EAST e2, 0 Samna

PUYALLUP, WA tLae71
PO Box 1630
miner, WA 08980

WE, THE UNDER9WNED, 00 HEREBY CERTIFY THAT.
THE COMPANY' S OXIBTENCE. The oomptoto and correct name of the Company b LIMERICK INVESTORS, LLC(' Companyy, The Company to 0
grated tabity company wHdh b. attd at all limes ohall be, duty mantra!,wildly oadoth0; and h good handing under and by virtue of Ore taws of the
Stara d waahrpmn. The Company to duty authorized to transact Minces In at other aloha In winch the Company le dobg business havbrg Obta7rod
at necessary Wings, governmental lbanoe and approvals for arch etata In which the Oernpany 1a doing buatneeo. SpodectlOy, mo Company b, ad at
all times shat b. duty maned as a foreign Butad tab00y oompany In all el tors in with the future to so malty would Mvo a material atveuao enact
on to Maims or 0rtancW oond1Oa The Company thou Motet parer turd au thorny to own as propatee and to transact the Minna M which a is
ppmresartty engaged of prowrlly proposes to engage. The Company maintains an ofcs at 11201 88TH AVENUE EAST 8290, PUYALLUP, WA 98371.Unlace the Company nos destgnetad otherwISo h wriano, the priroaal demob rho 01500 at which the Companyanly keeps Ns books and record°. The
Corrpoty wit nay Lander prior to any change In the location al The Company.° sham of otgenhatbn or any ehunhgotn The Conpeny'a nano. The
Company that do all tdnga necoaaaty to preserve and to keep h tut force and effect Rs extatance, righm and endogoa, and thall, ompty wilt attepubtom, nlaa, ordinances, stattdco, orders and decrees of any oovemmetdei or quaslgoernmentifeuthorr*y or min applicawo b rho Company
and The Company' s bushes* acMedias.

RESOLUTIONS ADOPTED. At a meeting of the mambaro of the Company, duly celled and held on 114 V at whIch a qualm

was presord and voting, or by other duly authorized aabn h tau o1 a meeting. the roadutons set bath Si Ode Reanhutah ware adopted.
PRIMERS. The! clewing named persons end main are mtmbors or LIMERICK INVESTORS. LLC:

g8 111€$     MITHORImo

PACIFIC RESOURCE Member Y

DEVELOPMEili, 510

DONALD UMW/  Y X    -     i/

j PAUL WILSON Y X ems

I
ACTIONS, AUTHORIi®. My throe( 9) of the authorized poreona and Mee listed above may order Into any easements of any nettle with raider,

I
and tats s oges:nad will bind the Company. Spoa8aal y, but wawa Mallon, any three( 3) d etch atrtwrtted parsons end Mhos ere eudrodzed,
empowered, rind directed to do the to0owbm to and on bNmlr Of ho Company:

Borrow Money. To borrow, as a weigher or otherwise, from Bane to Dm hem Lender, on ouch tame as may be agreed upon between the
Company and Lender, such sum or sumo of money as In Uhetr judgment shouts be borrowed. without% Won.
Execute Notes. To execute and deliver to Lender the manna ary roe or notes, or other ovidalce of the Carpanyb cream ahzw.mhodaUore, on
Lardefe fame, at such rate° of Interest and on such terms as moy be agreed upon, evtdenotrtg ate aunts of.norey, ao borrowed a any of the
Company% I dotnodneaa to Lender. end also to execute and Oliver b larder one or more remade, oxtenalono, modifications, raansnohge,
consolidations, or substations-for one or more of the notes, any potion of the nolas, a any other o'ldenoe of credit ecoorrenodatone.  
Oram Saarity. To mmngego. pledge, transfer, endono, hypot hereto, o ahowiee mamba and dWlvor to Lander arty property rater or
horoalor Palomino to the Company or In which Ore Company nom or hereafter may have an interest, Including without ttrRoton eta the
Company's rod moony and a1 01 the Company% prima/ property( anglart m tttengdo), as auourby for the peyn10ld at tiny loans a asdlt
eaonnic4 tbre ao obtehed, any promissory notes so oxecutod( Including any armaments to or' moZCadone, rmawdo, and mansions d
won promissory moles), or anyether a tunher hdebtodnose of- the, Company to Lander at any trrndoivtg, harevor the canto may be evtdortood.
Such p orty may be mortgaged, pledged, tiarelered, endaaa4 hyp° Owcated or encumbered at the Unto ouch loans are Obtdned or ouch
Indebtedness to} burred, or at arty other time or tunas, end may be either In addition to or Sr lieu of any property theretofore mortgaged, pledged,
trercforrod; ondoraod, hypothecated or entermbotod

Execute Security Documents, To execute and darer. to lender the forms of mortgogo, deed d trust. plodgo agroanont, hypotltecoton
ogreononl, and other eacurdry agreemerde and Chancing statements which Larder may requbo and which shall evidanoo the term and caitffiono
Mader and pursuant to which such Ilona and encumbrances, or any d them, ere Viro4 and also to exeoutaand' louver to Lando any ache written
lnsirumeas,,ay chartist ppaeppeor, or any other oalatetet, of any kind or nacre, which Lender may doom necessary or propar In connection withh or
partaubg to Uto gling of. t o! farm and encumbrances. Notwithstanding the foregoing, any one of the above authorized poisons may Macao,
deliver. a record Dancing atetemams.

Noodled henna,  TO draw. endorse. and discount with Lander erg drafts, trade acceptance°, prnmdeaoy name, or other evidential of
hdebtadnaso payable to or bOonOlrng to the Company or In Mitt the Company may have an Margot, aid ether to receive cash for the some or
to atome. such proceeds to ba. credtod to the Company's Oocaunt wilts Lards, or to muse each other dbpoellon of the proceeds derived
tlroro}rom as they may deem advteable.
Further Acta. In the ease of Bess Of aedIt b designs% additional or eSarna(e Lndhdduolo as bang authorized to request adrantha under such
Ines, and be at cases, to do and perform such other ads and gongs, to pay any and Zees and OOem. end ioaxecute and deliver ouch other
documents and agreements as the member, may in mak dberatoh doan' roasanaLty necessary or proper In odor to curry hb odad tin
maskers of ante Resdutlon.

ASIRANSD BUSiNEBS NAMES. The Company hoe fled or recorded dl documents or faouge required by law relating to all mourned business tames
used by the Company. Exdu$ ng Me name of the Company. the raiment) is a cantata get of en eaawned badness names under wIdrh the Company
dose Mimes Nona

NOTICES TO LENDER. Thar_Carponycrgl prmptly natty tends In rang Cl Lardats rtddrese ohown above( or such Ma Londe

may dastgneto from eons to tare) pier to any ( A) charge in the Conpav/ e nwrw. ( 0) data Si the Company' s assumed Wshaaa rruna(e); ( C)
dtanga In eta managamed or In the Mamhba° of to Carmmen%: ( 0) change In the ouuucm2ed stgner(e):,( E) changer In the Company'* princrpot aatmm
odduees ( F) change N ems Companye' stole d organization: ( G) convarafan d the Company to,a new or afferent typed boohoos eei y; or ( H)
charge In any other Goped o1 the Company O al directly or hdroctty relates to any ograen ortts between the Company end Larder. No change In the
Camper/ a none or orate o1 a$erdaton wit take effect with otter Lender Me received rate.
CERTFICATION CONCERNING MEMBERS AND RESOLUTIONS. The members named Mowers duly erected, applaud, or employed by or for
the Oopmry, as the case may So; and can.* the poaeon s» I cppas% their respective name°. TTtla Reeatudon now elerrde of record mew books
W eta Company. la in fuel once end eltoot end Ina rid been modltod or revoked h wry manner whatsoever.

CONTINUING VAUDTTY. Arry and at cote auhraized pursuant to dub Raaduegn and porbrrrhod prbr b the passage of Ode ResohMa' are hereby
merged and approved. TMs Rasduttan shat be conanrng, shat remain at NO boa and afoot and Lender may nary on It until written nice oT Ian
revocation altar have boon dellrered to and received by Lender at L.erhderk Mclean shown above or such addressee as Larder may Migrate from
One to tae). My soh rnolloe shall not affect any of the Carrpary'e agreanerdo or oomnderente ht OM m the Into notoe m given.
IN TESTIMONY WHEREOF. we have hereunto sat our hand and attest that the efgnebrres act opposite the names toted above are the&
gertubse slg stoves.

We oath have trod all the provisions of this Resolution, and we salt paeonetly and en behalf of the Company certify that a0 abatements and

ratiregatekir
made qn this Resolution are true and corroQ Tao Untied Wittily Company Resolution to Borrow I Brant Collateral I. dated_
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CERTIFIED TO AND ATTESTED BY:
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x

PACIFIC RESOURCE DEVFIOPM Iir1N mbar of LSIEFtICK
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OONALD d Pros/ dont of t
RESOURCE DEVELOPMENT, INC
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Componyt LIMERICK INVESTORS, LLC lender:     Fonder Bank

108 W. STEWART STREET Sumner

PUYALLUP. WA 98371 801 Alder

PO Box 1880
Sums?,WA 88390

cvzam

W8, THE UNDERSIGNED, DO HEREBY CERTiFY THAT:

THE COMPANY' S. EXISTENCE. Tho complete and correct name of the Company ill LIMERICK INVESTORS, LLC l' Cornpany' 1. The Company la
a limited liability company which Is, and of all times shoe be, duly organized, validly Waling, end In good standing undor and by virtue of the
laws of the State of Washington. The Company Is duty authorlcod to transact buslnaaa In all other eteloa In which the Company Is doing
bustnoue, having obtofn; d all neceeaary yhinga, govornmontd llconaoa and approvals for Mach stale In which the Company le doing buena'''.
Specifically, the Company le, and at all limos shell bo, duly queefied as; foreign limited liability company in all etatas In which the fellow to so
qualify would hevo a materiel odveres offset on he bualnms Or Ilnanclel condition, Tire Company hoc the full power and authority to own its
propenlce end to vonseot the business In which It le prosanty engaged or Mundy proposes to angego: Tiro Company maintain another) at
108 W. STEWART STREET, PUYAU,UP, WA 98371. Unlace the Company has designated olharwiso in writing. the principal office le the ollice
at which th o Company keeps Ito books end records. The Company will notify Landry prior to any chango In Alto location of the Company', stem
of orgaNzatlon or any change In Ow Company'; name, Tho Company chat do ell things necessary to proasrve end to keep In full loreo and
enact Ito existence, rights and privilegoe, and oho!) comply with oil rogulotions, rufee, ordinencee, statutoo, orders end decrees of any
governmental or quasi-governmental authority or court applicable to the Company end the Company' s buelneae eadvlllee,

R88OWTION9 ADOPTED. At a mooring of the members ol the Company, duly ceded and held on at which it quorum

wee present and voting, or by other duly authorized action In lea of a mooting, the resolution' eat Ion in esoludon were adopted.

MEMBERS AND MANAGERS. The Meowing named persons and entitles ars member. end managers of LIMERICK INVESTORS. LLC:
NAMES LW&      AUTHORIZED ACTUAL SIGNATURES

PACIFIC RESOURCE Member Y

DEVELOPMENT, INC.    

RTES. INC. Member

DONALD C. UNKEM Admin. Manager Y X

PAUL E. WILSON Admb Manager Y X

DAVID A. PARKER Admin, Manager Y X/

RICHARD T. BRUNAUGH Admin. Manager Y

ACTIONS AUTHORIZED. Any three( 3) of the authorized persona end omit]      ay enter Into any agreements of any nature with
Lender, and those agreements will bind the Company. Speclllaeey, but with. t mitation, any three 131 of ouch authorised persons and anthem
are authorized, empowered, and( Faceted to do the following for and on behalf at the Company:

Borrow Morey, To borrow, os a cosigner or otherwise, Iron data to time from Lender, on such terns as may be agreed won between the
Company and Lender, such sum or suns of money as in their ludgmant should be borrowed, without Iimltatlon.
Execute Notes.  To execute and deliver to Lender the promissory note or notes, or other evidence of the Company' s credit
accommodation, on Lendare forma, at such rates of! Menial end on such terns as may be agreed upon, evidencing the sums of money so
borrowed or any of the Company' s ledatuedness to Lender, and eteo to execute end deliver to Lander one or more renewals, ascensions,
modficetlona, refinancing;, aonsc8detions, or aubatitutlons for one or more of the notes. any portion of the notes, or any other evidence of
credit eccomnedsolons.

Grant 8aeurtty.• To, mortgago, pledge, tranator, endoreo, hypothecate'. or olherwisa encumber- and ddgvo, tot"ender any property now or
hereelter bokngtng' to tho Company or, ln which the Company now orharoehor may hovo on Interost, Induding' with out limitation all of tin 1

Company' s real' properly and oil of tho Companv.'e personal property! tangible or Intangible), as security for the payment of•any loons or
credit accommodations so obtained, any prdmilaory notes so executed ( including any ernondmonts t9' or modifications; raneweb, and
axtonslons of such promleeoey news', or any other' or further Idobtedrwns of tho Company to Lender at any than owing. however the came
may boovldancod. Such proporty"mey be mortpogod, pledged, tranalerrdd, enders:id; hypothecated or encumbered at tho time such loons
aro obtained or such Indebtedness. Is Incurred, or at any other lime Or limos, and may be either In addition to or in lieu of any property
tharatolora mortgaged. plodemi, transferred, endoraod, hypothocetod or encumbered. it

Execute Security Documents. To oxectee and delver.to Lender the forms of mortgage, dead of trust,* doe egraomont hypothecation

agreement, end other. aeurfty agreements and financing etatomants which Lender may requlro and which shall avidance the terms and
conditions under end pursuant to which such( ions and encumbrances, or any of them, are given: and also to execute and deliver to Lander
any other wrttton Instruments, any chattel paper, or any other cotetomi, of any kind or nature, which Lender may'deem noceeSery or proper
In connactton with or pertaining to the giving of the hone and onoumbrencoa. Notrrlthstarding tho foregoing, any one of the above
cut orited persona may execute: deliver, or record financing etetemonte.
Nagetlate Items. To draw, endorse, and discount with Lander ail dralto, trade acceptances, promissory notes, or other evldonoos of
Indebtedness payable to or belonging to the Company or In which the Company may' hove an Interest, and either to receive cash for the
Mme or to cause such procoede to be credited io the Company' s account with Lendor, or to cause Ouch other disposition of the proceeds
derived therefrom as they may deem edvteebie.

Further Ants, In the case of lines ol credit, to designate additional or alternate Individuals as being authorized to request advances under
such' lines, and In all cases, to do end perform such other acts and things, to pay any and ad feria end come, end to execute and deliver
auch other documents and agreements so the members end managers may In that case-rattan deem roaeonebly' nocoseary or proper In order
to carry into effect the provsfens of this Resolution. The following parson or persona Oro authorized to request tdvencas and outhorho
payments under the line of credit until Lender rocetvee from the Company, at Lender' s address shown above, written notice of revocation
of ouch authority: DONALD C. UNKEM. Admin. Mtaager of PACIFIC RESOURCE DEVELOPMENT. INC.. Member of UMM1ICK WVESTORS,
LLC: PAUL E. WILSON, Admin. Manager of PACIFIC RESOURCE DEVELOPMENT, INC„ Member of LIMERICK INVESTORS. LLC: DONALD
C. LINXEM. President of PACIFIC RESOURCE DEVELOPMENT, INC., Member of UMERICIC INVESTORS, LLC; end RICHARD T, SRUNAUGH,
President of RTB, INC.. Member of LIMERICK INVESTORS, LLC. Member of LIMERICK INVESTORS, LLC.

ASSUMED BUSINESS NAMES. The Company has Iced or recorded sit doctunente or 1Wngs required by few reefing to 111 sestmsd business
names treed by the Company. Excluding the name of the Company. the following is a complete list of ad assumed business nerves under wNch
the Company does business: None.

NOTICES TO LENDER. The Company wet promptly notify Lander In writing at Lender' s address shown abovo for such other addresses as
Lender may designate from time to time) prim to any IA) change In the Company' e name; ( e). change In the Company's assumed bveinoaa
serial; lC) Change In the management or in the Members end Manager* of the Company; ( D) change In the authorized vignette): CE)

change M the Company' s principal office address; IF) change' In the Company', state of organization IC) conversion of the Company to a
now or different typo of business entity: or ( H) change In any other aspect of the Company that direcdy. or indirectly.relates to my agreements
between the Company end Lender. No change In rho Company' s name or Hew of organization will take effect undi alter Lender has received
notice.

ADDITIONAL PROVISION. Levels e'1 Authority: Notwithstanding any other provision of. this Resolution, the following provisions shell apply with
espsct to laves of authority. Written approval of the member holding a seventy five percent 176% 1 Interest In the company shall be required kr

any two E2) of tee odminletradvo managers to execute any agreements, lessee, loan documents, convoyenros. end other movements as II
relates to the"company property provided the action' has been approved pursuant to this agreement end that ell pertlos having transactions with
the company can rely upon the authority of the managers slgiting those documents that approval has bean given for the action evidenced by ilk
transactional documents.
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Continued)   Page 2

CERTIFICATION CONCERNING MEMBERS AND MANAGERS AND RESOLUTIONS. The members end managers nanted ebove we duly elected,
appointed, or employed by or for the Compeny, an the cone may be. and occupy the poaitlone set opposite their retroactive name. This
Resolution now stands of record on the books of the Company, Is In fib force end effect and has not been minified or revolted in any manner
whatsoever.

CONTINUING VALIDITY. Any and of acts authorized pursuant to this Resolution and performed prior to the passage of this Resolution are
hereby retitled and approved. Thio Raao1iution short bo continuing, Ghee remain In full force and effect end Lender may rely on It until written
notice of lie revocation shell have boon delivered to and received by Lender at Lender' s eddrese shown above for each eddresaes as Lender may
designate from dnwao lime). Any ouch notice° hall not of foot any of the Company' s agreements or commitments In at feat at the time notice Is
given.

IN TESTIMONY WHEREOF, we have hereunto act our hand and attest that the efgnatures set opposite the manse Gated above we their gamete
siretures.

We each have road a!t the provisions of thls Resolution. and we each personalty and on behalf of the Company certify that a0 statements end
representations mode ht this Rssatuilen we true and correct. This Limited Lisbeity Company Resolution to Borrow 1 GreM Collateral le dated
November 10, 2009.

CERTIFIED TO AND ATTESTED

BY
X

s' tt• D C. UNKEM. Admin. Manager of LIMERICK

INVESTTOORS,
S,,.

x
AUL E. WILSON, Admit. Manager for LIMERICK

INVESTORS, LLC

PACIFIC RESOURCE DEVELOPM Member of LIMERICK

INVESTORS, LLC

DO ALD C UNKEM,  Presidam o PACIFIC
RESOURCE DEVELOPMENT, INC.

NOTE a the mentbont end tensors Opine lids ReseLtlm are ddta.d W an newt domteem ea one el 1• members no ammo* evaadusd to en on a'. commtrs weer, a Is
Woe* to Mn rids Ramtodm' teed by at lean are ro• Wtonred member a ewame or tM Cenwea.

VliSnSW1.. r'.uaad ew.«wUrw.I' wr..r ref, Jae' uao5a“«.. - wt.aaam... K
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References in the boxes obevo aro for Landor' a use. only and do not limit the anpticability of this document to any particular loan or item,
Any Nom above contolninq "" hoe boon omitted duo to taxi length limitations.

80rrOWOr:   LIMERICK INVESTORS, LLC Lender:     Frontier Bank

108 W. STEWART STREET Sumner

PUYALLUP, WA 98371 001 Alder

PO Box 1650

Sumner. WA 88390

Guarantor:  PACIFIC RESOURCE DEVELOPMENT, INC.

108 W. STEWART STREET
PUYALLUP, WA 98371

CONTINUING GUARANTEE OF PAYMENT AND PERFORMANCE. For good and valuable consideration, Guerentor absolutely and unconditionally
guerentees lull end punctuel payment and satiefection of the Indebtedness of Borrower to Lander, and the performance and discherge of en
Borrower' s obligations under the Note and the Rotated Documents. This Is a guaranty of payment and performance and not of collection, so
Lender can enforce this Guaranty against Guerentor even when Lender hes not exhausted Lender' s remedies against anyone else obligated to
pay the Indebtedness or against any collateral securing tho Indebtedness, this Guaranty or any other guaranty of the Indebtedness. Guarantor
will make any payments to Lender or its order, on demand, in legal tender ol the United States of America, in same- day funds, without set-off or
deduction or counterclaim, and will otherwise perform Borrower' s obligations under the Note and Related Documents. Under this Guaranty,
Guarantor' s liability Is unlimited and Guarantor' s obligations era continuing.

INDEBTEDNESS. The word' Indebtedneee se used In this Guaranty means all of the principal amount outstanding from time to time and at any
one or more times, accrued unpaid interest thereon and all collection costs end legal expenses related thereto permitted by law, attorneys' fees,
arising from any and ell debts, liabilities and obligations of every nature or form, now existing or hereafter arising or acquired, that Borrower
individually or collectively or Interchangeably with others, owes or will owe Lender.' Indebtedness' includes, without limitation, loans, advances,
debts, overdraft Indebtedness, credit card indebtedness, lease obligations, liabilities and obligations under any interest rate protection
agreements or foreign currency exchange agreements or commodity price protection agreements, other obligations, and liabilities of Borrower,
end any present or future Judgments ogoinet Borrower, future advances, loans or transactions that renew, extend, modify, renitence, consolidate
or substitute these debts, pewees and obligations whether: voluntarily or Involuntarily incurred; due or to become due by their terms or
acceleration; absolute or contingent; liquidated or unllquidated; determined or undetermined; direct or indirect; primary or secondary in nature or
arising from a guaranty or surety; secured or unsecured; Joint or several or joint and several; evidenced by a negotiable or non-negotiable
instrument or writing; originated by Lender or another or others; barred or unenforceable against Borrower for any reason whatsoever; for any
uensections thet may be voidable lot any reason ( such as Infancy, insanity, ultra wires or otherwise); and originated then reduced or
extinguished and then efterwarde Increased or reinstated.

If Lender presently holds one or more guaranties, or hereafter receives additional guaranties from Guarantor, Lender' s rights under all guaranties
shall be cumulative. This Guaranty shall not furless specifically provided below to the contrary) affect or Invalidate any such other guaranties.
Guarantor' s liability will be Guarantor' s aggregate liability under the terms of this Guaranty and any such other unterminated guaranties.

CONTINUING GUARANTY. THIS IS A' CONTINUING GUARANTY" UNDER WHICH GUARANTOR AGREES TO GUARANTEE THE FULL AND
PUNCTUAL PAYMENT. PERFORMANCE AND SATISFACTION OF THE INDEBTEDNESS OF BORROWER TO LENDER, NOW EXISTING OR
HEREAFTER ARISING OR ACQUIRED, ON AN OPEN AND CONTINUING BASIS.  ACCORDINGLY, ANY PAYMENTS MADE ON THE
INDEBTEDNESS WILL NOT DISCHARGE OR DIMINISH GUARANTOR' S OBLIGATIONS AND LIABILITY UNDER THIS GUARANTY FOR ANY
REMAINING AND SUCCEEDING INDEBTEDNESS EVEN WHEN ALL OR PART OF THE OUTSTANDING INDEBTEDNESS MAY BE A ZERO
BALANCE FROM TIME TO TIME.

DURATION OF GUARANTY. This Guaranty will take effect when received by Lender without the necessity of any acceptance by Lender, or any
notice to Guarantor or to Borrower, and will continue in lull force until all the indebtednese incurred or contracted before receipt by Lender ol
any notice of revocation shell have been fully and finally paid and satisfied and all of Guarantor' s other obligations under this Guaranty shall have
been performed In full. If Guarantor elects to revoke this Guaranty, Guarantor may only do so in writing. Guarantor' s written notice of
revocation must be mailed to Lender, by certified mail, at Lender' s address listed above or such other place as Lender may designate in writing.
Written revocation of this Guaranty will apply only to new Indebtedness created after actual receipt by Lender of Guarantor' s written revocation.
For this purpose and without limitation, the term new Indebtedness' does not include the Indebtedness which at the time of notice 01
revoostlon is contingent, uniiquldeted, undetermined or not due and which later becomes absolute, liquidated, determined or due. For this
purpose end without limitation, ' new indebtedness' does riot Include all or part ol the Indebtedness that Is: Incurred by Borrower prior to
revocation; incurred under a commitment that became binding before revocation; any renewals, extensions, substitutions, end modifications of
the Indebtedness. This Guaranty shell bind Guarantor' s estate as to the Indebtedness created both before end after Guarantor's death or
incapacity, regardless of Lender' s actual notice of Guarantor' death. Subject to the foregoing, Guarantor' s executor or administrator or other
legal representative may terminate this Guaranty in the same manner in which Guarantor might have terminated It and with the earns affect.
Release of any other guarantor or termination of any other guaranty of the Indebtedness shell not affect the liability of Guarantor under this
Guaranty. A revocation Lender receives from any one or more Guarantors ehall not affect the liability of any remaining Guarantors under this
Guaranty. It is anticipated that fluctuations may occur In the aggregate amount of the Indebtedness covered by this Guaranty, and Guarantor
specifically acknowledges and agrees that reductions In the amount of the Indebtedness, even to zero dollars( 80.001. shall not constitute a
termination of this Guaranty. Thls Guaranty is binding upon Guarantor and Guarantor' s heirs, successors and assigns so tong as any of the
Indebtedness remains unpaid and even though the Indebtedness may from tbne to time be zero dollars 180.00).

GUARANTOR' S AUTHORIZATION TO LENDER. Guarantor authorizes Lender, either before or after any revocation hereof, without notice or
demand and without lessening Guarantor' s liability under this Guaranty, from time to time; ( A) prior to revocation as set forth above, to make
one or more additional secured or unsecured loans to Borrower, to lease equipment or other goods to Borrower, or otherwise to extend
additional credit to Borrower; ( BI to alter, compromise, renew, extend, accelerate, or otherwise change one or more times the time for payment
or other terms of the Indebtedness or any pert of the indebtedness, including Increases end decreases ol the rate of interest on the
indebtedness; extensions may be repeated end may be for longer than the original loan term; ICI to take and hold security for the payment of
this Guaranty or the Indebtedness, and exchange, enforce, waive, subordinate, fail or decide not to perfect, and release any such security, with
or without the substitution of new collateral; ( D) to release, substitute, agree not to sue, or deal with any one or more of Borrower' s sureties,
endorsers, or other guarantors on any terms or In any manner Lender may choose; Ill to determine how, when end whet application of
payments and credits shall be made on the Indebtedness; IF) to apply such security and direct the order or manner of sate thereof, Including
without limitation, any nonjudiclal sale permitted by the terms of the controlling security agreement or deed of trust, as Lender In its discretion
may determine; ( GI to sell, transfer, assign or grant participations In all or any part of the Indebtedness; and ( HI to assign or transfer this
Guaranty In whole or in part,

GUARANTOR' S REPRESENTATIONS AND WARRANTIES. Guarantor represents and warrants to Lender that IA)  no representations or
agreements of any kind have been made to Guarantor which would limit or qualify In any way the terms of this Guaranty; ( B) this Guaranty is
executed at Borrower' s request and not at the request of Lender; IC) Guarantor has full power, right end authority to after into this Guaranty;
DI the provisions of this Guaranty do not conflict with or result in a default under any agreement or other Instrument binding upon Guarantor

and do not result In violation of any law, regulation, court decree or order applicable to Guarantor; ( E) Guarantor has not end will not, without
the prior written consent of Lender, sell, lease. sasign, encumber, hypothecate, transfer, or otherwise dispose of all or substantially all of
Guarantor' s assets, or any Int therein; ( F) upon Lender' s request, Guarantor will provide to Lender financial and crodtt information In form
acceptable to Lender, and ell such financial information which currently has bean, and all future financial information which will be provided to
Lender Is and will be true and correct In all material respects and fairly present Guarantor' s financial condition as of the dates the financial
information Is provided; ( G) no material adverse change has occurred in Guarantor' s financial condition since the data of the most recent
financial agreements provided to Lender end no event has occurred which may materially adversely affect Guarantor' s financial condition; ( HI
no litigation, claim, investigation, admin)alretive proceeding or similar action( Including those for unpaid texeaf against Guarantor is pending or
threatened; ( II Lender has made no representation to Guarantor as to the creditworthiness of Borrower; and WI Guarantor has established
adequate means of obtaining from Borrower on a continuing basis information regarding Borrower' s financial condition. Guarantor agrees to
keep adequately Informed from such means of any facts, events, or circumstances which might In any way affect Guarantor' s risks under this
Guaranty, and Guarantor further agrees that, abeent' e request for Information, Lender shall have no obligation to disclose to Guarantor any
information or documents acquired by Lender In the course of- its relationship with Borrower.

GUARANTOR' S WAIVERS. Except as prohibited by applicable law, Guarantor waives any right to require Lender ( AI to continue lending
money. or. to Lextend other credit to Borrower; IBI to make any presentment, protest, demand, or notice of any kind, Including notice of any
nonpayment of the Indebtedness or of any nonpayment related to any collateral, or notice of any action or nonfiction on the part of Borrower,
Lender, arty surety, endorser, or other guarantor in connection with the indebtedness or in connection with the creation of new or additional
loans or obligations; ( CI to reaon for payment or to proceed directly or at once against any person, Including Borrows     t  '- 
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ID) to proceed directly against or exhaust any collateral held by Lender from Borrower, any other guarantor, or any other person; ( E) to pureuo
any other remedy within Lender' s power; or IFI to commit any act or omission of any kind, or at any time, with impact to arty molter
whatsoever.

Guarantor also waives any and all rights or defenses based on suretyship or Impekmam of collateral including, but not limited to. any rights or
delenses arising by reason of IAI arty' one action' or' end-deficiency' law or ony other law which may prevent London from! Anoint) any
action, Including a claim for deficiency, against Guarantor, before or offer Lender' s commencement or completion of any. torooiosure action,
olihor judicially or by exercise of a power of solo; IB) any election of remedies by Lander which destroys or otherwise elvers/0Y affects
Cue/ eater' s' subrogation rights or Guarantor' s rights to proceed against Borrower for reimbursement. Including without limitation, eny. loss of
rights Guarantor may suitor by meson of any law limiting, quaIllylog, or dlechorging the Indebtedness: ( C) : ony disability or other defense of
Borrower, of any other guarantor, or of any other person, or by reason of the caseation of Borrower' s liability from any cause wholsoever, other
than payment in full In tegal tender, of the Indebtedness; 1D) eny right to claim discharge of the Indebtedness on the basis of unjustified
Impairment of any collateral for the Indebtedness; ( E1 any statute of limitations, If at any time any action or suit brought by Londor against
Guarantor Is commenced, there Is outstanding Indebtedness which le not barred by any applicable statute of limitations; or IF) any defenses
given to guarantors at law or In equity other than actual payment and porlormonco of the indebtedness. If payment is made by Borrower,
whether voluntarily or otherwise, or by any third party, on the Indebtedness and thereafter Lender Is forced to remit the amount of that payment
to Borrower' s trustee in bankruptcy or to any similar parson under any federal or mete. bankruptcy law or law for tho rolisl of debtors, the
Indebtedness shell be considered unpaid for the purpose of the enforcement of tWS Guaranty.

Guarantor further waives end agrees not to assert or claim at any time any deductions to the amount guaranteed under this Guaranty for any
claim of setoff, counterclaim, counter demand, recoupment or similar right, whether such claim, demand or right may be asserted by the
Borrower, the Guarantor, or both.

GUARANTOR' S UNDERSTANDING WITH RESPECT TO WAIVERS. Guarantor warrants and agrees that each of the welvera set forth above is
made with Guarantor' e lull knowledge of Its signllicence and consequences end that, under the circumstances, the waivers ere reasonable end
not contrary to public policy or law. If any such waiver Is determined to be contrary to any applicable law or public policy, such waiver shall be
effective only to the extent permitted by law or public policy.

SUBORDINATION OF BORROWER' S DEBTS TO GUARANTOR. Guarantor agrees that the Indebtedness, whether now existing or hereafter
created, shell be superior to any claim thet Guarantor may now have or hereafter acquire against Borrower, whether or not Borrower becomes
Insolvent. Guarantor hereby expressly subordinates any claim Guarantor may have against Borrower. upon any account whatsoever, to any
claim that Lender may now or hereafter have against Borrower. In the avant of insolvency and consequent liquidation of the assets of Borrower,
through bankruptcy, by an assignment for the benefit of creditors, by voluntary liquidation, or otherwise, the assets• of Borrower applicable to
the payment of the claims of both Lender and Guarantor shell be paid to Lender and shell bo first applied by Lender to the Indebtedness.
Guarantor does hereby assign to Lender all claims which It may have or acquire against Borrower or against any assignee or trustee In
bankruptcy of Borrower; provided however. that such assignment shell be effective only for the purpose of oseuring to Lender full payment In
legal tender of the Indebtedness. If Lender so requests, any notes ar credit agreements now or hereafter evidencing any debts or obligations of
Borrower to Guarantor shall be marked with a legend that the same we subject to thin Guaranty and shall be delivered to Lender. Guarantor
agrees, and Lender Is hereby authorized, In the name of Guarantor, from time to time to Iili financing statements and continuation statements
and to execute documents and to take such other actions se Lander deems necessary or appropriate to perfect, preserve end enforce Its rights
under this Guaranty.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a pert of this Guaranty:

Amendments, This Guaranty, together with any Related Documents, constitutes the entire understanding and agreement of the parties es
to the matters set forth In this Guaranty. No alteration of or amendment to this Guaranty shell be effective unless given in writing and
signed by the party or partlessought to be charged or bound by the alteration or amendment.

1
Anornoys'. Foa: Expamos. Guarantor agrees to pay upon demand ail of London' s costs- and' oxpenads, Including Lender' s attorney"' fees
and Lendes' s' fegst oxpanrea, incurred in connaction. with the- enforcement' of this Guaranty. . Lander- may.   hire or pay someone elie to' hotp
enforce thisthin Guaranty, and' Guarantor shall pay the costs and expenses of Ouch enforcement.  Costs end expenses include Lender' s
ottorneyo' idea end legal expenses whether or not there Is a ! moult. Including attorneys' foes end legal expenses for bankruptcy
proceedings Iinctuding efforts to mealy or vacate any automatic Dray or Injunctloni, appeats,• end any anticipated post-judgment collection
services. Guarantor also shell pay ell court coats end such additional lees as may be directed by the court.

Caption Headings. Caption headings In this Guaranty are for convenience purposes only and are not to be used to Interpret or define the
provisions of this Guaranty.

Governing Law. This Guaranty will be governed by federal law applicable to Lender end, to the extent not preempted by federal law, the
laws of the State of Washington without regard to Its conflicts of law provisions.

Choice of Venue. If there I. a lawsuit, Guarantor agrees upon Lender' s request to submit to the jurisdiction of the courts of Pierce County,Stets of Washington.

Integration. Guarantor further agrees. that Guarantor has reed and fully understands the terms of thie Guaranty; Guarantor has had the
opportunity to be. advised by Guarantor' s attorney with respect to this Guaranty; the Guaranty fully reflects Guarantor' s intention and panel
evidence is not required to Interpret Me terms of this Guaranty Guarantorihereby Indemnifies and holds Lender harmless from all loosed,
claims, damps, and coati( Including Lender' s attorneys' feed) suffered or incurred by Lender as a result of any breech by Guarantor of the
warranties, representations and agreements of this paragraph.

ImerpretatIon. In. oll eacao. where Mare is more than ono Borrower or Guarantor, then elf words used in this Guaranty In the singuter shall
be deemed to have bean used In the plural where the context and construction so require; end where there Is more than one Borrower
named in this Guaranty or when this Guaranty is executed by more than one Guarantor, the words ' Borrower' and ' Guarantor'
respectively shall moan ell and' any one or more of them. The words' Guarantor,'' Borrower,' and' Lender' include the hairs. successors,
assigns; and traneforees of each of them. If a court finds that any provision of this Guaranty Is not valid or should not be enforced, that
fact by Itself will not mean that the rest of this Guaranty will not be valid or enforced. Therefore, a court will enforce the rest of the
provisions of this Guaranty even if a provision of this Guaranty may be found to be Invalid or unonlorcoobfa. If any one or more of
Borio_war or Guarantor ere corporations, partnerships, limited liability companies, or similar entities; it is not roams/IA/ forfor Lender to inquire
Into the powers of Borrower or Guarantor" or of the Officdrs, directors, partnere,, managers, or other egenra acting or purporting to act on
their behalf. and any indebtedness made-or. creeted in seance upon the prolesaod. exorcise 01 such powers shall be guaranteed under thla
Gueronty.

Notices. Subject to applicebfe law. end except for notice required or allowed by law to be given In another manner, any notice required to
be given under this Guaranty shoe be given In writing, end, except for revocation notices by Guarantor, shell be effective when actually
delivered, when actually received by telslacoimlle( unfecs otherwise required by law), whon, dopoalled-with a nationally recognised overnight
courier, or, If mailed, when deposited in the United States mail, es first class, certified or registered mail postage prepaid, directed to the
oddreeses shown near the' beginning- of this Guaranty. All revocation notices by Guarantor shall be In writing and, ehall be affective upon
delivery to Lander ea provided in the section of thla Guaranty entitled' DURATION OF GUARANTY.' Any party may change ha address. for
notices under tide Guaranty by giving formal written notice to the other parties, specifying that the purpose of the notice is to change the
party' s sddreas. For notice purposes, Guarantor' agrees to keep Lander informed at all times of Guarantor' s current address. Subject to
applicable law, and except for notice required or allowed by law to be given In another manner, II there is More then one Guarantor, any
notice given by Lender to any Guarantor Is deemed to be notice given to ea Guorontore.

No Waiver by Lender. Lender shall not be deemed to have waived any rights-under this Guaranty unless such waiver is given In writing and
signed by Lender, No delay or omission on the part of Lender in exercising any right shell operate as a waiver of such right or any other
right. A waiver by Lender of a provision of this Guaranty shoo not prejudice or constitute a waiver of Lender' s right Otherwise tmdemend
strict compliance with that provision or any other provision of this Guaranty. No prier waiver by Lender, nor any course of dealing between
Lender and Guarantor, shall constitute a waiver of any of Lenders rights or of any of Guarantor' s obligations' es to any future transactions.
Whenever the consent of Lender is required under this Guaranty, the granting of such consent by Lender in any Intone shall not constitute
continuing consent to subsequent instances whore such consent Is required and in an cases such consent may bo granted or withheld in
the sole discretion of Lender.

Successors and Assigns. Subject to any limitations stated in this Guaranty an transfer of Guarantor' s Interest, this Guaranty shed be
bindug upon and Inure to the benefit of the parties, their successors end assigns.

OERNITIONS. The following capitalized words and terms shell have the following meanings when used In this Guaranty. Unless specifically
stated to the contrary, all references to dollar amounts shell mean amounts in lawful money of the United States of America. Words and terms
used In the singular shall include the plural, end the plural shall Include the singular, as the context may require. Words and terms not otherwise
defined In thla Guaranty shell have the meanings attributed to such terms in the Uniform Commercial Coda:

Borrower. The word' Borrower' means LIMERICK INVESTORS, LLC and Includes all co-signers and co•makersitgprp DIXa,g _ page 2 of 3
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Guarantor. The word' Guarantor" mean, everyone Signing this Guaranty, Including without limitation PACIFIC RESOURCE DEVELOPMENT,
INC., and In each case, any slgncr' s moaners and assigns.

Guaranty. The word' Guaranty' moans this guaranty from Guarantor to Lender.

Indebtedness. The word' Indebtedness' means Borrower' s lndebtednees to Lender ae more particularly described In this Guaranty.
Lender. The word' Lender means Frontier Bank, Its successors and assigns.

Note. The word' Note' moon, and Includes without limitation ell of Borrower' s promissory noloe end/ or credit agreements evidencing
Borrower' s loon obligations in favor of Lander, together with all renewals of, estenalons of, modifications of, refinancing. of, consolidations
of and substitutions for promissory notes or credit agreement..

Related Documents, The words' Rooted Documents' mean all promissory notes, credit agreements, wen agreement., environmental
agreement., guarantlee, security agreements, mortgages, deeds of hush, security deeds, collateral mortgages, and ell other Instruments,
agreements end documents, whether now or hereafter oxlating, executed In connection with the Indebtedness,

EACH UNDERSIGNED. GUARANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS GUARANTY AND AGREES TO ITS
TERMS. IN ADDITION. EACH GUARANTOR UNDERSTANDS' THAT THIS GUARANTY IS EFFECTIVE UPON GUARANTOR' S EXECUTION AND
DELIVERY OF THIS GUARANTY TO LENDER AND THAT THE GUARANTY WILL CONTINUE UNTIL TERMINATED IN THE MANNER SET FORTH
IN THE SECTION TITLED' DURATION OF GUARANTY'. NO FORMAL ACCEPTANCE BY LENDER IS NECESSARY TO MAKE THIS GUARANTY
EFFECTIVE. THIS GUARANTY 18 DATED NOVEMBER 18, 2008.

GUARANTOR:

PACIFIC RESOURCE DEVELOPMENT, II,:;

ay:
DONA C.   INKE•,  Presidents P• CI I
RESOURCE DEVELOPMENT, INC.

UIIC MpI, yW IIICC CM C., no. leftswom. Kiwis b. It• I. All Y ft. I* f+VW. Aft W. PR COWYCC
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Refs noes In the shaded area aro tar Lender' s use onto and do not Omit the applicability of this document to any particular loan or Ilem.
Any Item above containing '•" has been omitted duo to Text ianian limitations.

i arroWer:  LIMERICK INVESTORS, LLC Lender:    Frontier Bank

11201 88TH AVENUE EAST 8230 Sumner

PUYALLUP, WA 08371 501 Alder
PO Box 1550

Sumner, WA 68390

Principal Amount: $ 10,000,000.00 Initial Rate: 7.500%    Date of Note: September 15, 2005

PROMISE TO PAY. LIMERICK INVESTORS, LLC(" Borrower") promises to pay to Frontier Bank(" Lender"), or order, In lawful money of the
United Slates of America, the principal amount of Ten Million& 001100 Dollars($ 1o, 000,000A0) or so much as may be outstanding, together
with Interest on the unpaid outstanding principal balance of each advance. interest shell be calculated from the dale of each advance until
repayment of each advance.

PAYMENT. Borrower will pay this loan to one payment of all outstanding principal plus all accrued unpaid Interest on March 15, 2007. In
addition, Borrower will pay regular monthly payments of all accrued unpaid Interosi due as of each payment date, beginning October 15, 2005.
with all subsequent Interest paymenta to be due on the same dey.or each"month otter that. Unless otherwise agreed or required by applicable
law, payments will bo applied first to any accrued unpaid. interess; than to principal; then to any unpaid collection costs; end then to any tole
charges. Interest on this Note Is computed on a 385/380 simple Interest bests; that Is, by applying the ratio of the annual Interest rate over
the number of days In a year( 366 during leap years), multiplied by the outstanding principal balance, multiplied bylhe actual number of days
tho. principal balance Is outstanding. Borrower will pay Lender at Lender' s address shown above or at such other piece as Lender may
designate In writing.

VARIABLE INTEREST RATE. The Interest rate on this Note Is subject to change from time to time based on changes in an Index which Is the Frontier
Bank Base Rate( the Index"). The Index Is not necessarily the lowest rate charged by Lender on lb loans and Is set by Lender In Its sole discretion. If
the Index becomes unavailable during the term of this loan, Lender may designate a substitute Index after notifying Borrower. Lender will tell Borrower
the current Index rale upon Borrower' s request. The Interest rate change will not occur more often than each day as base rate changes. Borrower
understands that Lender may make loans based on other rates as well. The index currently Is 0. 600% per annum. The Interest rate to be applied
to the unpaid principal betance of this Note will be at a rate 01 1. 000 percentage point over the Index, resulting in an Initial rate of 7.500% per
annum. NOTICE: Under no circumstances wit the interest rate on this Note be more than the maximum rate allowed by applicable law.

PREPAYMENT; MINIMUM INTEREST CHARGE. Borrower agrees that all loan fees and other prepaid finance charges ere earned fully as of the data
of the loan and will not be subject to. refund upon early poymont( whether voluntary or as a result 01default).. except as otherwise required by taw. In
any event, even upon full prepayment of flits Nate, Borrower understands that Lender Is. entitled to a minimum Interest charge of S5.00. Other than
Borrower's obligation to pay any minimum Interest charge, Borrower may pay without penally all or a portion ot.theamount owed earlier than II Is due.
Early payments will not, unless agreed to by Lender In writing, relieve Borrower' of Borrower's obligation to continuo to make payments.ef, acxrued
unpaid interest. Rather, early_payments wit reduce the; principal balance due. Borrower agrees not to. send Lender payments marked" paid In fur,
without recourse", or similar language. If Borrower sends such a payment, lender may accept it without losing any of Lender's rights under this Note,
and Borrower will remain obligated to pay any further amount owed to Lender. All written communications concerning disputed amounts, including any
check or other payment Instrument that Indicates that the payment constitutes" payment In tut" of the amount owed or that Is tendered with other
conditions or Imitations or as full satisfaction of a disputed amount must be mailed or delivered to: Frontier Bank, Sumner. 801 Alder Sumner, WA
98390.

LATE CHARGE. If a payment Is 10 days or more late, Borrower win be charged 5.000% of the regularly scheduled payment or$ 10. 00, whichever Is
greater.

INTEREST AFTER DEFAULT. Upon default, Including failure to pay upon final maturity, Lender, at lis option, may, II permitted under applicable taw,
Increase the variable Interest rate on this Note to 6,000 percentage points over the Index. The Interest rate will not exceed the maximum rate permitted
by applicable taw.

DEFAULT. Each of the following shell constitute an event ol default(" Event of Default) under this Note:

Payment Default. Borrower lets to make any payment when due under this Note.

Other Defaults. Borrower falls to comply with or to perform any other term, obligation, covenant or condition contained in this Note or In any ot
the related documents or to comply with or to perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Borrower.

Default In Favor of Third Parties. Borrower or any Grantor defaults under any loan. extension of credit, security agreement, purchase or sales
agreement, or any oilier agreement, in favor of any other creditor or person that may materially affect any of Borrower's property or Borrower' s
ability to repay this Note or perform Borrower's obligations under this Nola or any of the related documents.

Environmental Default. Failure of any party to comply with or perform when due any term, obligation, covenant or condition contained in any
environmental agreement executed In connection with any loan.

I
Fatee. Sletements. Any warranty. representation or statement made or furnished to Lender by Borrower or on Borrower' s behalf under this Note
or the related documents Is false or misleading In any material respect, either now or el the time made or furnished or becomes false or misleading
at any time thereafter.

Death or Insolvency. The dissolution 01 Borrower( regardless of whether election to continue Is made), any member withdraws from Borrower, or
any Other termination of Borrower' s existence as a going business or the death oh any member, the Insolvency o1 Borrower, the appointment al a
receiver for any part of Borrower' s property, any assignment for the benefit of creditors, any type of creditor workout, or the commencement of any
proceeding under any bankruptcy or insolvency laws by or against Borrower.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings, whether by judicial proceeding, self- help,
repossession or any other method, by any creditor of Borrower or by any governmental agency against any collateral securing the loan. ThIS
Includes a garnishment of any ol Borrower's accounts, Including deposit accounts, with Lender. However, this Event of Default shall not apply ii
there is a good faith dispute by Borrower as to the validity or reasonableness o1 the claim which Is the basis of the creditor or forfeiture proceeding
and If Borrower gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for the
creditor or forfeiture proceeding, In an amount determined by Lender, in its sole discretion, as being an adequate reserve or bond for the dispute.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the Indebtedness or any Guarantor dies
or becomes Incompetent, or revokes or disputes the validity of, or liability under, any guaranty ci the Indebtedness evidenced by this Note. In the
event of a death, Lender, at as option, may, but shall not be required to, permit the Guarantor's estate to assume unconditionally the obligations
arising under the guaranty In a manner satisfactory to Lender, and, In doing so, cure any Event of Default.

Adverse Change.  A material adverse change occurs In Borrower's financial condition, or Lender believes the prospect of payment or
performance of this Note Is Impaired.

Cure Provisions. if any default, other than a default In payment Is curable and it Borrower has not been given a notice of a breach 01 the same
provision of this Note within the preceding twelve( 12) months, II may be cured if Borrower, after recehring written nonce from Lender demanding
cure of such' default: ( 1) cures the default within len( 10) days; or ( 2), It the cure requires more than ten( 10) days, Immediately Initiates steps
which Lender deems in Lender's: sate dbcropon. to+be Sufficient to cure lire default and thereafter continues and completes all reasonable and
necessary steps suftictont to produce compliance as soon as reasonably practical.

LENDER' S RIGHTS. Upon default, Lender may declare the entire unpaid principal balance on this Note and all accrued unpaid Interest Immediately
due, and then Borrower will pay that amount.

ATTORNEYS' FEES; EXPENSES. Lender may hire or pay someone else to help collect this Note if Borrower does not pay. Borrower will pay lender
that amount. This Includes, subject to any limits under applicable law, Lender' s attorneys' fees and Lender's Legal expenses, whether or not there Is a
lawsuit, Including attorneys' fees, expanses for bankruptcy proceedings( including efforts to modify or vacate any automatic stay or injunction), and
appeals. if not prohibited by applicable law, Borrower also will pay any court costs, In addition to all other sums provided by law.

GOVERNING LAW. Thta Mote will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the laws of
the State of Washington without regard to its conflicts of law provisions. This Note has been accepted by Lender In the State of Washington.
CHOICE OF VENUE. If there is a lawsuit, Borrower agrees upon Lender's request to submit to the jurisdiction of the courts of Pierce County, State of
Washington.
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DISHONORED ITEM FEE. Borrower wfll pay a lee to Lender of$ 20.00 If Borrower makes a payment on Borrower' s loan and the check or
preaulhor zed charge with which Borrower pays Is later dishonored.

RIGHT OF SETOFF. To the extent permitted by applicable law, Lender reserves a right of setoff In all Bonower' e accounts with Lender( whether
checking, savings, or some other account). This Includes all accounts Borrower holds Jointly with someone else and all accounts Borrower may open In
the future. However, Ibis does not Include any IRA Or Keogh accounts, or any trust accounts tor Which setoff would be prohibited by law. Borrower
authorizes Lender, to the extent permitted by applicable law, to charge or setoff sti sums owing on the Indebtedness against any and all such accounts.
COLLATERAL. Borrower acknowledges this Note Is secured by the following Co lateral described In the security Instrument baled herein: a Deed 01
Trust dated September 15, 2005, to e trustee In favor of Lender on real properly located In PIERCE County, State of Washington.    7

LINE OF CREDIT. This Note evidences a straight line of oredil. Once the total amount of principal has been advanced, Borrower is not enticed to
further loan advances. Advances under this Note may be requested either orally or In writing by Borrower or as provided In this paragraph. Lender
may, but need not, roquiro that all oral requests be confirmed In waling, All communications, Instructions, or directions by telephone or otherwise to
Lender are to be directed. to Lender' s office shown above. The following persons currently are authorized to request advances and authorize payments
under the One of credit until Lender receives from Borrower, at Lender's address ehownabove, written notice of revocation of than authority: DONALD
LINKEMI and PAUL WILSON. Borrower agrees to be liable for all sums either: ( A) advanced In accordance with the Instructions of an authorized
person or ( B) credited to any of Borrower's accounts with Lender. The unpaid principal balance owing on this Note at any time may be evidenced by
endorsements on this Note or by Lender's Internal records, Incuding deity computer print—outs. Lander wilt have no obligation to advance funds under
ties Note if: ( A) Borrower or any guarantor Is In default under the terms of Ihb Note or any agreement that Borrower or any guarantor has with Lander,
Including any agreement made In Connection With the signing of this Note; ( B) Borrower or any guarantor ceases doing business or is Insolvent; ( C)
any guarantor seeks, claims or otherwise attempts to limit, modify or revoke such guarantor's guarantee of this Note or any other loan with Lender, or
0) Borrower has apptled funds provided pursuant to this Note for purposes other than those authorized by Lender.

SUCCESSOR INTERESTS. The terms of this Note shell be binding upon Borrower, and upon Borrower's heirs, personal representatives, successors
and assigns, and shall Inure to the benefit of Lender and Its successors and assigns.

NOTIFY US OF INACCURATE INFORMATION WE REPORT TO CONSUMER REPORTING AGENCIES. Please notify us O we report any Inaccurate
Intormetion about your a000unf(s) to a consumer reporting agency. Your written notice describing the specific lnaccuracy(tes) should be sent to us at
the following address: Frontier Bank 332 SW Everett Mall Way Everett, WA 98204.

GENERAL PROVISIONS. tender may delay or forgo enforcing any of Its rights or remedies under this Note without toaing them. Borrower end any
other person who signs, guarantees or endorses this Note, to the extent allowed by law, waive presentment, demand tor payment, end notice of
dishonor. Upon any change In the terms of this Note, and unless otherwise expressly slated In whiling, no party who signs this Note, whether as maker,
guarantor, accommodation maker or endorser, shall be released from liability. All such parties agree that Lender may renew orextend( repeatedly end
for any length of time) this loan or release any party or guarantor or collateral; or Impair, fall to realize upon or perfect Lender' s Security interest in the
c ollatarel; and take any other action deemed necessary by Lender without the consent Cl or notice to anyone. All such parties:abo agree that Lender
may modify this loan without the consent of or notice to anyone other than the party with whom the modlacetton Is made. The obligallons under Mb
Iota are Joint and several.

PRIOR TO SIGNING THIS NOTE, BORROWER READ AND UNDERSTOOD AU. THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
INTEREST RATE PROVISIONS, BORROWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

UMERICK INVESTORS, LLC

eY'
DONALD LiNKE

BY:
PA WILSON

PACIFIC RESOURCE DEVELOPMENT miser of LIMERICK INVESTORS, LLC

Byi
DONALD LINKE President of PACIFIC

RESOURCE DEVELOPMENT, INC

u,u.. ot.  . v,., hxar,. e...•..rir rwrrih,ra..,. r 11411. MI., Acorn, M, v. w.- w. c+vi* K, o» rc nwavu 1. 11.40. 111. 130

118 APPENDIX 4 - Page 2 of 2



AP 1:ENDIX m 5



NN pp II

200509210429.001

SEP 12405 I k IfI al fUi111
CHICAGO TITLE

200509210429 9 PGS

09- 21- 2005 SS $N
F) ZO PEENTY. WAHIGTON

R RN ADDRESS:
Frontier Bank
Sumner

a01 Alder

PO Box 1650
Sumner, WA 96890

DEED OF TRUST

DATE:  September 15, 2006

Reference#( if applicable): SUMN- XX9084/ TITLE NO 4316201 Additional on page—

Grantor(s):

1. LIMERICK INVESTORS, LLC

Grantee(s)

1. Frontier Bank

2. Chicago Title Insurance Company, Trustee

Legal Description: PARCEL E OF BOUNDARY LINE ADJUSTMENT NO, 97 031 001 92
Additional on page 2

Assessor' s Tax Parcel ID#: 03- 17- 06- 1- 016

THIS DEED OF TRUST is dated September 15, 2006, among LIMERICK INVESTORS, LLC, A
WASHINGTON LIMITED LIABILITY COMPANY, whose address la 11201 88TH AVENUE EAST

230, PUYALLUP, WA 98371 (" Grantor"); Frontier Bank, whose mailing address is Sumner,
801 Alder, PO Box 1650, Sumner, WA 98390( referred to below sometimes as " Lender" and
sometimes as " Beneficiary"); and Chicago Title Insurance Company, whose mailing address
is 4717 SOUTH 19TH STE 201, TACOMA, WA 98405( referred to below as " Trustee").
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CONVEYANCE AND GRANT. For valuable consideration, Grantor conveys to Trustee In; lust with power of sate, tight
Of entry and possession and for the benefit of Lender es Beneficiary, at of Grantor' s right, Ilea, and Interest In and to the
following described real property, together with all existing or Subsequently erected or affixed buildings, Improvements and
fixtures; all easements, rights of way, and appurtenances; all water, water rights and ditch rights( including stock in utilities
with ditch or Irrigation rights); and all other rights, royalties, and profits relating to the real property including without limitation
all minerals, oil, gas, geothermal and similar matters,( the " Real Property') located In PIERCE County, State
of Washington;

PARCEL E, BOUNDARY LINE ADJUSTMENT 9703100192, ACCORDING TO THE MAP
THEREOF RECORDED MARCH 10, 1997, RECORDS OF PIERCE COUNTY AUDITOR.

SITUATE IN THE COUNTY OF PIERCE, STATE OF WASHINGTON

The Real Property or Its address to commonly known as 289Th STREET SOUTH and 32NE
AVENUE SOUTH ( 120 LOTS), ROY, WA 98690. The Real Property tax Identification number
la 03- 17- 06- 1- 016.

Grantor hereby assigns as security to Lander, all of Grantor's right, eye, and Interest In and to all leases, Rants, and profits of
the Property. This assignment is recorded In accordance with RCW 65.08.070; the lien created by this assignment Is Intended
to be specific, perfected and choste upon the recording of this Deed 01 Trust. Lender grants to Grantor a Manse to collect
Me Rents and profits, which license may be revoked at Lender's option and shall be automatically revoked upon acceleration
of all or part of the Indebtedness,

THIS OEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENT SECURITY INTEREST IN THE RENTS
AND AL PROPERTY, IS GIVEN TO SECURE  ( A)t 1E7. OF THE INDEBTEDNESS AND  ( 9)

l= F RMAti ANY AND ALL' OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED
OF TRUST. THIS DEED OF TRUST IS GIVEN AND ACCEPTED OW THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided In this Deed of Trust, Grantor shall pay to Lender all
amounts secured by this Deed of Trust as they become due, and shall strictly and In a timely manner perform all of Grantor' s
obiigaficns under the Note, this Deed of Trust, and the Related Documents. 

t

POSSESSION AND.MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and use of the Property
shall be governed by the following provisions:

Possession and Use. Until the occurrence of an Event of Default, Grantor may ( I) remain in possession and control of
the Properly; ( 2) use, operate or manage the Property; and ( 3) collect the Rents from the Property( this privilege Is a
license from Lender to Grantor automatically revoked upon delault). The following provisions relate to the use of the
Property or to other limitations on the Property. The Real Property is not used principally for agricultural purposes.

Out), to Maintain.  Grantor shad maintain the Property In tenantable condition and promptly perform all repairs,
replacements, and maintenance necessary to preserve its value.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit. or suffer any stripping of
or waste on or to the Property or any portion of the Property. Without limiting the generality of the foregoing, Grantor will
not remove, or grant to any other party the right to remove, any limber, minerals( Including oil and gas), coal, clay,
Scoria, soil, gravel or rock products without Lender's prior written consent.

Removal of Improvements, Grantor shall riot demolish or remove any Improvements from the Real Properly without
Lender's prior written consent. AS Condition to the removal Of any Improvements, Lender may require Grantor to make
arrangements satisfactory to Lender to replace such Improvements with Improvements of at feast equal value.

Lender' s Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all
reasonable times to attend to Lender's interests and to Inspect the Real Property for purposes of Grantor's compliance
with the terms and conditions of this Deed of Trust.

Compliance with Governmental Requirements. Grantor shall promptly comply, and shall promptly cause compliance
by all agents, tenants or other parsons or entities of every nature whatsoever who rent, lease or otherwise use or occupy
the Property in any manner, with all laws, ordinances, and regulations, now or hereafter in affect, of as governmental
authorities applicable to the use or occupancy of the Property, including without limitation, the Americans With Disabilities
Act. Grantor may contest In good lalth any such law, ordinance, or regulation and withhold compliance during any
proceeding, Including appropriate appeals, so tong as Grantor has notified Lender in writing prior to doing so and so
long as, In Lender's sole opinion, Lender' s Interests in the Property are not Jeopardized. Lender may require Grantor to
pool adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acts, In
addition to those acts set forth above In this section, which from the character end use of the Property are reasonably
necessary to protect and preserve the Property.

DUE ON SALE- CONSENT BY LENDER. Lender may, at Lender's option,  ( A) declare immediately due and payable all
sums secured by this Deed of Trust or ( B) Increase the interest rate provided for In the Note or other document evidencing
the Indebtedness end Impose such other conditions as Lender deems appropriate, upon the sale or transfer, without Lender' s
prior written consent, of all or any part of the Peal Property, or any interest in the Reel Property. A" sale or transfer" means the
conveyance of Real Property or any right, site or interest In the Real Property; whether legal, beneficial or equitable; whether
voluntary or involuntary; whether by outright sale, deed, installment sale contract, land contract, contract for deed, leasehold
interest with a term greeter than three( 3) years, lease- option contract. or by sale, assignment, or transfer of any beneficial
Interest In or to any land trust holding He to the Real Property, or by any other method of conveyance of an Interest in the
Real Property. If any Grantor is a corporation, partnership or limited liability company, transfer also Includes any change in
ownership of more than twenty- five percent( 25%) of the voting stock, partnership interests or limited liability company
Interests, as the case may be, of such Grantor. However, this option shall not be exercised by Lender if such exercise is
prohibited by federal law or by Washington law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are part of this Deed of Trust:

Payment, Grantor shall pay when due( and in all events prior to delinquency) all lazes, special taxes, assessments,
charges( including water and sewer), tines and Impositions levied against or on account of the Property, and shall pay
when due all claims for work done on or for services rendered or material furnished to the Property. Grantor shall
maintain the Property tree of all liens having priorlly over or equal lo the interest of Lender under this Deed of Trust,
except for the lien of taxes and assessments not due and except as otherwise provided in this Deed of Trust.

Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a good faith
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dloputo over the obligation to pay, so long as Lender's Interest in the Property le not Jeopardized. If a Ilan arises or is
flied as a result of nonpayment, Grantor shall wIthln Mean( 15) days after the lien arises or, If a Ilan is Ned, within Sheen

16) days after Grantor has notice of the fling, secure the discharge of the lien, or if requested by Lender. deposit with
Lender cash or a sufficient corporate surely bond or other security satisfactory to Lender In an amount sufficient to
discharge the lien plus any costa and attorneys' fees, or other charges that could accrue as a result of a foreclosure or
sale under the Ilen, In any contest, Grantor shall defend Itself and Lender and shall satisfy any adverse judgment before
enforcement against the Properly. Grantor shall name Lender as an additional obligee under any surety bond furnished
In the contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes or
easossments and Shall authorize the appropriate governmental official to delver to Lender at any time a written statement
of the taxes and assessments against the Property.

Notice of Conatructien. Grantor shall notily Lender at least Sheen( 16) days before any work Is oommenoed, any
services are furnished, or any materials are supplied to the Property, it any mechanic's lien, materialmen's lien, or other
Ilan could be asserted on account of the work, seMCes, or materials, Grantor will upon request of Lender furnish to
Lender advance assurances satisfactory to Lender that Grantor can and will pay the cost of such Improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to Insuring the Property are a part of this Deed of
Trust.

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard extended

coverage endorsements On a replacement base for the full Insurable value covering all Improvements on the Real
Property In an amount sufficient to avoid application of any coinsurance clause, and with a standard mortgagee clause In
favor of Lender. Grantor shell also procure and maintain comprehensive general liability insurance in such coverage
amounts as Lender may request with Trustee and Lender being named as additional insureds In such liability insurance
policies.  Additionally, Grantor shall maintain such other Insurance, Including but not limited to hazard, business
Interruption, and boiler Insurance, as Lender may reasonably require.  Policies shall be written In form, amounts,
coverages and basis reasonably acceptable to Lender and issued by a company or companies reasonably acceptable to
Lender. Grantor, upon request of Lender, will deliver to Lander from time to lime the policies or certificates of insurance
In form satisfactory to Lender, Including stipulations that coverages will not be cancelled or diminished without at least
thirty( 30) days prior written notice to Lender. Each Insurance policy also shall Include an endorsement providing that
coverage In favor of Lender will not be impaired In arty way by any act, omission or default of Grantor or any other
person.  Should the Real Property be located in an area designated by the Director of the Federal Emergency
Management Agencyas a special flood hazard. area, Grantor agrees to obtain and maintain Federal Flood insurance, If
available, within 46 days after notice Is given by Lender that the Property Is located In a special flood hazard area, tot the
full unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the maximum policy
limits set under the National Flood Insurance Program, or as otherwise required by Lender, and to maintain such
Insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss If Grantor falls to do so within fifteen( 15) days of the casualty. Whether or not Lender's security is
Impaired, Lender may, at Lender's election, receive end retain the proceeds of any insurance and apply the proceeds to
the reduction of the Indebtedness, payment of any lien affecting the Property, or the restoratiOn and repair of the
Properly. If Lender elects to apply Me proceeds to restoreton and repair, Grantor shall repair or replace the damaged or
destroyed improvements In a manner satisfactory to Lender. Lender shall, upon satisfactory proof of such expenditure,
pay or reimburse Grantor horn the proceeds to the reasonable cost of repair or restoration if Grantor is not in default
under this Deed of Trust. Any proceeds which have not been disbursed within 180 days after their receipt and which
Lender has not committed to the repair or restoration of the Properly shall be used first to pay any' amount owing to
Lender under this Deed of Trust, then to pay accrued Interest, and the remainder, if any, shell be applied to the principal
balance of the Indebtedness. If Lender holds any proceeds after payment in lull of the Indebtedness, such proceeds
shall be paid without Interest to Grantor as Grantor's Interests may appear.

Grantor' s Report on Ineerence, Upon request of Lender, however not more than once a year, Grantor shall furnish to
Lender a report on each existing policy of Insurance showing: ( 1) the name of the insurer; ( 2) the risks Insured; ( 3)
the amount of the policy; ( 4) the property Insured, the then current replacement value of such property, and the manner
of determining that value; and ( 5) the expiration data of the policy. Grantor shall, upon request of Lender, have an
Independent appraiser satisfactory to Lender determine the cash value replacement cost of the Property.

LENDER' S EXPENDITURES. If any action Or proceeding•its commenced that would` meteriatly affect Lender's Interest in the
Property or If Granter falls to comply with any- provision of this Dead of Trust: or any Related Documents, Including but not
tmitod to Grantor' s failure to discharge or pay when due any amounts Grantor is required to discharge-or pay under this Deed
of Trust•or any Related Documents, lender.on Grantor's behalf may( but shall net be obligated to). lake any action that Lender
deems appropriate, Including but not limited to dischargIng. or paying all taxes. liens,. security Interests,. enOumbrances and
other claims, at, ony time tevied, or placed on the Property and paying all coals for Insuring, maintaining and preserving the
Property. All such expandiluros' Incurred. or paid by Lender for such purpose's will then bear interest at the rate charged
under the Note from the date incurred orpaid by Lander to the date of•repayment by Grantor.. All such expenses wll become
a part of Me Indebtedness and, at Landor's. oplion, will ( A) be payable an, domand; ( 8) be added to the balance ol the
Note and be apportioned among and be payable wilh any installment payments to become due during either ( 1) the term of
any applicable insurance policy; or ( 2) the remaining term of the' Note; or ( C) be Healed as a balloon payment which will be
duo,and payable at the Note's maturity. The Deed of Trust also will secure paymentof these amounts. Such right shall be in
addition to an other rights and remedies to which Lender may be.ontilled- upon Default:
WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Properly are a part of this Deed of
Trust:

Title. Grantor warrants• that: ( a) Grantor holds good and marketable tille of record to. the Property In foe simple, free
and Gear of all leas and encumbrances other than those set forth In the Real Property description or in any title
insurance policy, title report, or lnal title opinion Issued In favor of, and accepted by. Lander in connacttbn with this Deed
of Trust, and,( b) Grantor•has'.the full right power, and authority to execute and deliver this Deed of Trust to Louder,
Defense of Title. Subject to the exception In the paragraph above, Grantor warrants and will forever defend the title to
the Property against the lawful claims of all persons. In the event any action or proceeding Is commenced that questions
Grantor's title or the Interest of Trustee or Lender under this Deed of Trust, Grantor shall defend the action at Grantor's
expense. Grantor may be Ilia nominal party In such proceeding, but Lender shall be entitled to: participate In the
proceeding and to be represented In the proceeding by counsel of Lender' s own choice, and Grantor, We delver, or
cause to be delivered, to Lender such instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor's use of the Property complies with all existing
applicable taws, ordinances, and rag/ tenons of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in the
Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing In nature, and shall
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remain in full force and effect until such time as Grantor' s Indebtedness shall be paid In full.   J

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of Trust:

Proceedings. If any proceeding In condemnation Is filed, Granter shall promptly notify Lender In writing, and Grantor
shall promptly.take such steps as May be' netessary to defend the action and obtain the award. Grantor may- be tie
nominal party In such proceeding, but Lender stiali be entitled to particlpato In the proceeding and to be represented In
the proceeding by counsel Ito own Choloe oil at Grantor' sexpense,-and Grantor win doiiver or cause to be delivered to
Lender such Instruments and documentation as may be requested by Lender from lime to lime 10 permit such
participation,

Application of NetPro00ede. If all or any port of the Properly is condemnedby eminent domain proceedings.or by any
proceeding or purchase In lieu of condemnation, Lander may at its election require that as or any portion of the net
proceeds of the award be applied to the indebtedness or the repair Or rester/Ilion of the Property, The not proceeds of
theaward shall moon Ihe' oward alter payment of all reasonebte, costs. expenses, and attorneys' Wes incurred by Trustee
or Lender In conneo0on with the condemnation.

IMPOSITION OF TAXES, FEES' AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating to
governmental taxes, fees and charges are a part of this Deed of Trust:

Currenl Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents In addition to this
Deed of Trust and lake whatever other action Is requested by Lender to perfect and continue Lender's ten on the Real
Property. Grantor shall reimburso Lender tor' all taxes, as dascnaed below, together with all menses Incurred In
recording, per ecting, or continuing this Deed or Trust, Including without limitation ell taxes, fees, documentary stamps,
and other charges for recording or rogislering this Deed of Trust.

Taxes. The following shall constitute texas to which this suction applies: ( i) a appetite tax upon this type of Deed of
Trust or upon as or any pert of the indebtedness'-secured by this Deed of Trust; ( 2) a specific lax on Grantor witch
Grantor Is authorized or required to deduct Irom, paymonts on the Indebtodntlre secured' by. th(s typo of Ooad of Trust;
3) a tax on this type of Deed of Trust chargeable against the Lender orlhe holder of the Note; and'( 4) a apocilic tax on

all or any portion of the Indebtedness or on-payments of principal and interest made by Grantor.
Subsequent Taxes. If any tax to which this section applies is enacted subsequent to the dale of this Deed of Trust, this
event shall have the same effect as an Event of Default, and Lender may exercise any or ell of Its available remedies for
an Event of Default as provided below unless Grantor either ( 1) pays the tax before It becomes delinquent, or ( 2)
contests the tax as provided above In the Taxes end Lions section and deposits with Lender cash or a sufficient
corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a security
agreement are a part of this Deed of Trust:

Security Agreement. This Instrument shall constitute a Security Agreement to the extant any of the Property constitutes
fixtures, and Lender shall have all of the rights of a eeoured party under the Uniform Commercial Code as amended from
time to time.

Security Interest. Upon request. by Lender, Grantor shall take whatever action is requested by.Londer. lo period and
continue Lender's security interest in the Rents end Personal Property. In addition to. recording Ihls Deedof Trust in the
real property' records, Lender may, et any time and without further authorization train Grantor, file executedcountorpans,
copies or reproductions of this Deed of Trust as afinancing statement. Grantor shall reimburse Lander for all expenses
Incurred In perfecting or' continuing this security Interest. Upon default, Grantor' shall not remove, sever or detach the
Persrinal° Property from the Property. Upon default, Grantor shall assemble any Personal property not afsxed to the
Property ina manner and' at. a place reasonably convenient. to Grantor and Lander-end makeitavatkable to Lender within
three( 3) days after receipt of written demand from Lender to the extent permitted by applicable law.

Addressee. The mailing addresses of Grantor( debtor) and Lender( secured party) from which Information concerning
the security Interest granted by this Deed of Trust may be obtained( each as required by the Uniform Commercial Code)
toots stated an the lust pegs of this Deed el Trust.

FURTHER ASSURANCES; ATTORNEY- IN- FACT.  The following provisions relating to further assurances and
attorney- in- fact are a part el this Deed of Trust:

Further AaauranCea. At any lime, and trom• ume to time, upon request of Lender,. Grantor will make. execute and
deliver, or writ cause to be made, oxeeulad or delivered, to Lender' or to Lender's designee, and. when requested by
Lender, cause- lobe Ned, recorded, fettled, or rerecorded, as the:cafe msy be, at such limes and In such offices and
places. as' Lender may deem appropriate,. any and all such mortgages,. deeds of trust, Security' deeds, securlty
agreements; financing statements, continuation statements; Instruments of fwthar assurance, certificates, and other
documents as may In the' solo opinion of Lender, be necessery,or desirable In order to effectuate. complete, perfect.
continuo, or preserve ( i). Grantor' s obsgstions finder the Note, this Deed of Trust, anti the Related Documents, and ( 2)
the liens and security Interests created by nits Nadal Trust as furs! and prior bens on the Property, whether:now owned
or hereafter acquired by Grantor. . Unless prohibited by.taw or; Lender agrees to the contrary in writing, Grantor shall
reimburse Lander-for as coats' and expenses Incurred In connoclion with the mallow retorted to In thi8' pamgraph.

Attorney- in- Feet. II Grantor falls to do any of the things referred to In the preceding paragraph, Lender may do so for
and in the name of Grantor and at Grantor' s expense. For such purposes, Grantor hereby Irrevocably appoints Lender
as Grantor's attorney- in- fact for the purpose of making, executing, delivering, fling, recording, and doing all other things
as may be necessary or desirable, In Lender' s sole opinion, to accomplish the matters referred to in the preceding
paragraph.

FUU. PERFORMANCE, If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations Imposed
upon Grantor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for fun reconveyance and shall
execute and deliver to Grantor suitable statements of termination of any financing statement on file evidencing Lender's
security interest in the Rents and the Personal Property. Any reconveyance fee shall be paid by Grantor, If permitted by
applicable law. The grantee In any reconveyance maybe described as the" person or persons legally entitled thereto`, and
the recitals In the reconveyance of any matters or facts shall be conclusive proof of the truthfulness of any such matters or
facts,

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this Deed of
Trust:

Payment Default. Grantor falls to make any payment when due under the Indebtedness.

Other Defaults. Grantor tells to comply with or to perform any other term, obligation, covenant or condition contained In
IhIs Deed of Trust or In any of the Related Documents onto comply with or to perform any term, obligallon, covenant or
condition contained In any carom agreement between Lender and Grantor.

Compliance Default. Failure to comply with any other term, obligation, covenant or condition contained In this Deed of
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Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Grantor within the time required by this Deed of Trust to make any payment for
taxes or Insurance, or any other payment necessary to prevent filing of or to effect discharge of any lien.

Default In Favor of Third Perlies. Should Grantor default under any loan, extension of credit, security agreement.
purchase: or. sales agreement,. or any other agreement. In favor of any other creditor or person that may materially affect
any of Grantor' a property or Grantor's ability to repay the Indebtedness or perform their respective obligations under this
Dead of Trust Or any of the Related Documents.

False Statement& Any warranty, representation or statement made or lurnlshed to Lender by Grantor or on Grantor's
behalf under this Deed of Trust or the Related Documents Is false or misleading In any material respect, either now or at
the time made or furnished or becomes false or misleading at any time thereafter.

Defective Coltalerdleatloe. This Deed of Trust or any of the Related Documents ceases to be in full force and effect
Including failure of any collateral document to create a valid and perfected security interest or lien) at any time and for

any reason.

Death or Insolvency. The dissolution of Grantor's( regardless at whether election to continue is made), any member
withdraws horn the Iimltedliabllltyycompany,• or anyother termination of Grantor's existence as a going business or the
death of any member, the Insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefr of. creditors,•any type of creditor workout, or the commencement of any proceeding under any
bankruptcy or Insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or forfeiture proceedings. whether by judicial
proceeding, sett- help, repossession, or any other method, by any creditor of Grantor or by any governmental agency
against any property securing the Indebtedness. This Includes a garnishment of any of Grantor' s accounts, including
deposit accounts, with. Lender. However, this Event of Default shalt not apply It there Is a good faith dispute by. Grantor
as lo, the validity Or reasonableness of Iho claim which IS the basis of the creditor or forfetturtproceeding: and it Grantor
gives Londerwritton. natice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for
the creditor or forfeiture proceeding, in an amount determined by Lender, In Its sole diseretion.' es being en adequate
reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between Grantor and
Lender that is not remedied within any grace period provided therein, Including without limitation any agreement
concerning any Indebtedness or other obligation of Grantor to Lender, whether existing now or later.

Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the
Indebtedness or any: Guarantor dies or becomes incompetent, or revokes or disputes the validity of, or liability under,
arty Guaranty Of the Indebtedness. In Me event of a death, Lender, at Its option, may, but shall not be required to,
permit the Guarantor' s estate to assume unconditionally the obligations arising under the guaranty in a manner
s tisfactory to Lender,, and, In doing so, cure any, Event of Default.

Adverse Change. A material adverse change occurs In Grantor's financial condition, or Lender believes the prospect of
payment or performance of the Indebtedness is impaired.

Right to Cure, Warty detain, other than a default In payment Is curable and If Grantor has not been given a notice of a
breach of the seme' provision of. this Deed of Trust within the preceding twelve( 12) months,: it may be cured if Grantor,
after receiving wrilten. notIce from Lender demanding cure of such default: ( I) curesdhedetault within ten( 10) days; or
2) If the. cure. requires more than ten( 10) days, Immediately initiates. stepswhtch. Lender deems in Lender' s sole

discretion to be sufficient to cure the default and thereafter continues and completes ell reasonable and necessary steps
sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time thereafter,
Trustee or Lender may exercise any one or more of the following rights and remedies:

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an
election to make expenditures or to take action to perform an obligation of Grantor under this Deed of Trust, alter
Grantor' s failure to perform, shall not affect Lender's right to declare a default and exercise its remedies.

Accelerate Indebtedness. Lender shall have the right at its option to declare the entire Indebtedness immediately due
and payable, including any prepayment penalty which Grantor would be required to pay.

Foreclosure. With respect to all or any part of the Real Property, the Trustee shall have the right to exercise its power of
safe and to foreclose by notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, In either
case in accordance with and to the lull extent provided by applicable law.

UCC Remedies. WIM respect to all or any part of the Personal Property, Lender shall have elf the rights and remedies of
a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor to take possession of and manage the Properly
and collect the Rents, Including amounts past due and unpaid, and apply the net proceeds, over and above Lender' s
costs, against the Indebtedness. In furtherance of this right, Lender may require any tenant or other user of the Properly
to make payments of rent or use tees directly to Lender. It the Rents are collected by Lender, than Grantor irrevocably
designates Lender as Grantor' s attorney- in- tact to endorse Instruments received in payment thereof in the name of
Grantor and to negotiate the same and collect the proceeds. Payments by tenants or otter users to Lender in response
to Lender's demand shall satisfy the obligations for which the payments ere made, whether or not any proper grounds
for the demand existed. Lender may exercise its rights under this subparagraph either In person, by agent, or through a
receiver.

Appoint Receiver. Lender shall have the right to have a receiver appointed to lake possession of all or arty pan of the
Property, with the power to protect and preserve the Property, to operate the Property preceding or pending foreclosure
or sale, and to collect the Rants from the Property and apply the proceeds, over and above the cost of the receivership,
against the Indebtedness. The receiver may serve without bond If permitted by law. Lender's right to the appointment
of a receiver shalt exist whether or not the apparent value of the Property exceeds the Indebtedness by a substantial
amount. Employment by Lender shall not disqualify a person front serving as a receiver.

Tenancy at Sufferance. If Grantor remains In possession of the Property after the Property is sold as provided above or
Lender otherwise becomes entitled to possession of the Property upon default of Grantor, Grantor shell become a
tenant at sufferance at Lender or the purchaser of the Property and shall, at Lender' s option, either  ( 1) pay a
reasonable rental for the use of the Property, or ( 2) vacate the Property Immediately upon the demand of Lender.

Other Remedies. Trustee or Lender shall have any other right or remedy provided in this Dead of Trust or the Note or
by law.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the Personal
Property or of the time altar which any private sale or other Intended disposition of the Personal Property is to be made.
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Reasonable notice shall mean notice given at least ten( 10) days before the time of the sale or disposition. Any sale of
the Personal Property may be made in conjunction with any sale of the Real Property.

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all rights to have the
Property marshalled. In exercising Its rights and remedies, the Trustee or Lender shall be free to sell all or any part of the
Property together or separately, In one sale or by separate sales. Lender shall be entitled to bid at any public sate on all
or any portion of the Property.

Attorneys' Fees; Expellee& If Lender Institutes any suit or action to enforce any of the terms of this Deed 0t Trust,
Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial and upon
any appeal. Whether or not any. court action is Involved, and to the extent not prohibited by law, all reasonable
expenses Lender incurs that In Lender's opinion are necessary at any lime for the protection of Its interest or the
enforcement of Its rights shall become a part of the Indebtedness payable on demand and shall bear Interest at the Note

rate from the date of the expenditure until repaid. Expenses covered by this paragraph include, without limitation,
however subject to any limits under applicable law, Lender' s attorneys' fees and Lender' s legal expanses; whether or not
there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings( including efforts to modify or
vacate any automatic slay or injunction), appeals, and any anticipated post—judgment collection services, the cost of
searching records, obtaining title reports ( Including foreclosure reports), surveyors' reports, and appraisal fees, life
insurance, and fees for the Trustee, to the extent permitted by applicable law. Grantor also will pay any court casts, in
addition to all other sums provided by law.

Rlghta of Trustee. Trustee shall have all of the rights and duties of Lender as set forth in this section.

POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating l0 the powers and obligations of Trustee
pursuant to Lender's Instructions) are part of this Deed of Trust:

Powers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the power to take
the following actions with respect to the Property upon the written request of Lender and Grantor: ( a) join in preparing
and filing a map or plat of the Real Property, Including the dedication of streets or other rights to the public; ( b) join In
granting any easement or creating any restriction on the Real Property; and ( 0) Join in any subordination or other
agreement effecting this Deed of Trust or the interest of Lender under thle Deed of Trust.

Obligations to Notify. Trustee shall not be obligated to notify any other party of a pending sale under any other trust
deed or lien, or of any action or proceeding in which Grantor, Lender, or Trustee shall be a party, unless required by
applicable law, or unless the action or proceeding is brought by Trustee.

Trustee. Trustee shall meet all qualiflcaUons required for Trustee under applicable law. In addition to the rights and
remedies sal forth above, with respect to all or any part of the Property, the Trustee shall have the right to foreclose by
notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either case In accordance with and
to the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to Urns appoint a successor Trustee to any Trustee
appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded in the office
of the recorder of PIERCE County, Stale of Washington. The Instrument shall contain, in addition to all other matters
required by state law, the names of the original Lender, Trustee, and Grantor, the book and page or the Auditor' s File
Number where this Deed of Trust is recorded, and the name and address of the successor trustee, and the instrument

shall be executed and acknowledged by Lender or its successors In interest. The successor trustee, without conveyance
of the Property, shall succeed to all the title, power, and duties conferred upon the Trustee in this Deed of Trust and by
applicable law. This procedure for substitution of Trustee shall govern to the exclusion of all other provisions for
substtutlon.

NOTICES. Subject to applicable law, and except for notice required or allowed by law to be given in another manner, any
notice required to be given under this Deed of Trust, including without limitation any notice of default and any notice of sate
shall be given in writing, and shell be effective when actually delivered, when actually received by telefacslmlle( unless
otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited In
the United Stales mall, as first class, certltied or registered mail postage prepaid, directed to the addresses shown near the

beginning of this Deed of Trust. All copies of notices of foreclosure from the holder of any lien which has priority over this
Deed of Trust shall be sent to Lender' s address, as shown near the beginning of this Deed of Trust. Any party may change Its
address for notices under this Deed of Trust by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the party's address. For notice purposes, Grantor agrees to keep Lender informed at all times of
Grantor's current address. Subject to applicable law, and except for notice required or allowed by law to be given in another
manner, if there is more than one Grantor, any notice given by Lender to any Grantor Is deemed to be notice given to all
Grantors,

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust:

Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire understanding and
agreement of the parties as to the matters sal forth In this Deed of Trust. No alteration of or amendment to this Deed of
Trust shall be effective unless given in writing and signed by the party or parties sought to be charged or bound by the
alteration or amendment.

Annual Reports. If the Property is used for purposes other than Grantor's residence, Grantor shall furnish to Lender,
upon request, a certified statement of net operating income received horn the Property during Grantor's previous fiscal
year In such form and detail as Lender shall require, " Net operating income" shell mean all cash receipts from the
Property less all cash expenditures made in connection with the operation of the Property.

Caption Headings. Caption headings in This Deed of Trust are for convenience purposes only and are not to be used to
Interpret or define the provisions of this Deed of Trust.

Merger. There shall be no merger of the interest or estate created by this Deed of Trust with any other interest or estate
in the Property at any time held by or for the benefit of Lender In any capacity, without the written consent of Lender.

Governing Law. This Deed of Trust will be governed by federal law applicable to Lender end, to the extent not
preempted by federal law, the laws of the State of Washington without regard to Ile conflicts of law provisions.
This Deed of Trust has been accepted by Lender in the State of Washington.

Choice of Venue. If there Is a lawsuit, Grantor agrees upon Lender' s request to submit to the jurisdiction of the courts of
Plarce County, Stale of Washington.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust unless such
waiver Is given in writing and signed by Lender. No delay or omission on the part of Lender In exercising any right shall
operate as a waiver of such right or any other right. A waiver by Lender of a provision of this Deed of Trust shall not
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with that provision or any other
provision of this Deed of Trust. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constitute a waiver of any of Lender's rights or of any of Grantor' s obligations as to any future transactions. Whenever
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the consent of Lender is required under this`Deed of Trust, the granting of such consent by Lender In any Instance shall
not constitute continuing consent to subsequent instances where such consent is required end In all cases such consent
may be granted or withhold in! Nisei()discretion of Lender.   .

Severabillry. II a court of competent lunadiction finds any provision of this Deed of Trust to be illegal, Invalid, or
unenforceable as to any circumstance, Thal finding shop not make the offending provision Illegal, Invalid, or
Unenforceable as to any other circumstance, If feasible, the offending provision shall. be considered modifed so that it
becomes lapel, valid and entorcaobie. If the offending provision' cennot be, so modified, It shalt be.considered deleted
tram this Deed of Trust. Unless otherwise required bylaw, the Illegality, Invalidity, or unenlerceablaty of•any provslon•0t
this Deed of Trust Shall not affect the legality, validity or onforoeebilityel any other provision of this Dead of Trust.

Successors and Assigns. Subject to any limitations stated In this Deed of Trust an transfer of Grantor' s Interest, this
Dead of Trust Shall be binding upon and Inure to the benefit of the parties, their. aucoossors end assigns. If ownership of
the Property becomes vested In a person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's
successors with reference to this Deed of Trust and the. Indebtedness by way of forbearance or eodenalon without
releasing Grantor from the obligations of this Deed of Truster liability under the indebtedness.
Time le of the Essence. Time is of the essence In the performance of this Deed of Trust.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the homestead
exemption laws of the State of Washington as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Deed of Trust,
Unless Specifically stated to the contrary, all references to dollar amounts shalt moan amounts In lawful money of the United
Stales 01 America. Words and terms used In the singular stow include lne plural, endlne plural shall Include the singular, as
the context may require. Words and terms not otherwise defined In this Deed of Trust shalt have the meanings attributed to
such terms In the Uniform Commercial Code:

Beneftolary. The word' Beneficiary means Frontier Bank, and its successors and assigns.
Borrower. The word' Borrower" means LIMERICK INVESTORS, LLC and Includes ail co- signers and co- makers
signing the Note and all their successors and assigns,

Deed of Trust. The words" Deed of Trust' mean this Deed of Trust among Grantor, Lender, end Trustee, and Includes
without limitation all assignment end security interest provisions relating to the Personal Property and Rents.

Default. The word" Default" means the Default set forth In this Deed of Trust in the section titled' Default".

Event of Default. The words" Event of Default" mean any of the events of default set forth in this Deed of Trust to the
events of default section of this Deed of Trust.       y

Grantor. The word" Grantor" means LIMERICK INVESTORS, LLC.

Guarantor.  The word " Guarantor" means any guarantor, surety, or accommodation party of any or all of the
Indebtedness.

Guaranty. The word" Guaranty means the guaranty from Guarantor to Lender, Including without limitation a guaranty of
all or part of the Note.

Improvements. The word" Improvements' means all existing end future improvements, buildings, structures, mobile
homes affixed on the Real Property, facilities, additions, replacements and other construction on the Real Property.
Indebtedness. The word" Indebtedness" means all principal, Interest, end other amounts, costs and expenses payable
under the Note or Related Documents, together with all renewals of, extensions of, modifications of, consolidations of
end substitutions for the Note or Related Documents end any amounts expended or advanced by Lender to discharge
Grantor' s obligations or expenses Incurred by Trustee or Lender to enforce Grantor' s obligations under this Deed of
Trust, together with interest on such amounts as provided In this Deed of Trust,

Lender. The word' Lender" means Frontier Bank, its successors and assigns.      •

Note.  The word" Note" moans the promissory note dated September 15, 2005, In the original principal
amount of.$ 10,000,000.00 from Grantor to Lender, together with all renewals of, extensions of, modifications of,
refinancings of, consolidations of, and substitutions for the promissory note or agreement. NOTICE TO GRANTOR: THE
NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal, properly. The words' Personal Property' moan at equipment, fodurea, and other articles of personal property
now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Real Property, together with all
accessions, parts, and additions to, all replacements oi, and all_subsiitutions. for, any.of such property: and together with
all Issues and, profits thereon and proceedS'( Including without limitation all insurance proceeds and refunds of premiums)
from any sale or other disposition of the Proparty.

Property. The word" Property' means collectively the Real Property and the Personal Property.

Real Property. The words' Real Property mean the reel property, interests and rights, as further described in This Deed
of Trust.

Related Documents, The words' Related Documents" mean ell promissory notes, credit agreements, loan agreements,
guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other
instruments, agreements and documents, whether now or hereafter existing, executed In connection with the
Indebtedness; provided, that the environmental indemnity agreements are not" Related Documents' and are not secured
by this Deed of Trust.

Rente, The word' Rents" means all present and future rents, revenues, income. Issues, royalties, profits, and other
benefits derived from the Property,

Trustee. The word" Trustee means Chicago Title Insurance Company, whose mailing address Is 4717 SOUTH 19TH
STE 201, TACOMA, WA 95405 and any substitute or successor trustees.
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GRANTOR ACKNOWLEDGES HAVING READ AU.. THE PROVISIONS OF THIS DEED OF TRUST, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

LIMERICK INVESTORS, LLC     I

DLN' E  ./"..

By:     1      ./
I ON

PACIFIC RESOURCE DEVELOPMENT, tNC >: un==.r of LIMERICK INVESTORS, LLC

By:
DON• D L1N' EM, Pre= A. tot PACIFIC RESOURCE DEVELOPMENT,     

IlNUtrr
0INC

c Oryp' o0
R' r..      ,

j.,,

NSion, r•..`     R.

LIMITED LIABILITY COMPANY ACKNOWLEDGMEi Nntury o_
PuL tiC

STATE OF aCIA     '!" r'      I O••OOD•! vea.
iDC

D SS L iB 2.."'`` C

COUNTY OF•  Q e 4-rw I
iroIfWo`;`, 

1 .      
Se-(21 ... 0.4,(44-1"On Ihts day. of 20 0 C , before ma, the undersigned

Notary Public, personally appeared DONALD LINKEM, of LIMERICK INVESTORS, LLC, and personaly known to me or
proved to me on the-basis-of satisfactory evidence to bo a member or designated agent of the limited Ilabltty company that
executed the Deed' ot Trust and acknowledged the Deed of Trust to be the free and. voluntary: act and deed of the limited
liability' company, by authority of statute, Its ahiefes of organization or its operating agreement, for the uses and purposes
therein mentioned, and on oath stated that ha or she is authorized to execute this Deed of Trust end In fact executed the
Deed of Trust f the limited liability company.

By-   
r

Residing at 1v       -

N ub c In and for the State of ' 1./ } T
My commission expires  ` O  !  040'

LIMITED LIABILITY COMPANY ACKNOWLEDGMEiI :  0..1.,.,.,.,`'
4sc,,,44?  '

1
II    '•     

j 0 NotO, v G
STATE OF vV IA.'''.01117 r/ Public

D
SS p': OOa  , n';  ,

COUNTY OF 1 1 Q c C.R't I

a......

Q '  •••...
8....\

C6,..

74,
ft-      s 1, 4 rrWHn  `

On this day of 
t

2D°      . before me, the undersigned
Notary Public, p rsonetly appeared PAUL WILSON. of LIMERICK INVESSTORS,_ LLC. and personally known to me or
proved lo. me on- the basis of satisfactory evidence to be a member or designated agent of the limited liability company that
executed the Deed of Trust and acknowledged the Dead of Trust to be the tree and voluntary act and deed of the Angled
liability company, by authority. of statute, Its articles of organization or its operating agreement, for the, uses and purposes
therein mentioned, and on oath stated that he or sheds authorized to-execute this Deed of Trust and In fact executed the
Deed ofTrust on bo._ -      Red liability.company.

BY    _ Alogf!//       Bearding at PL-
41

the State of AoL/  My commission expires CD
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LIMITED

1194')

LIABILITY COMPANY ACKNOWLEDGMF Qnu o, yo",,%

STATE OF P t44 At
L4rlrtrs/a:

SFr%

OF  ( b ( r c" R-"'   
ss Pub° y °•

fl*      Seinie
Y T'wzf'   !

A4
O
o o' Or.20oo o .

On this Ada of D-      t0, S bottirtr/

ypgW;   {
gQdrslgned

Notary Public,. personally appeared DONALD LINKEM, President of PACIFIC RESOURCE DEYELbI U %W, INC, and
personally known to me or proved to meson the basis Of satisfactory evidence to be a member or designated agent Of the
limited liability company that executed me Deed of Trust and acknowledged the Deed of Trust to be the free and voluntary act
and deed of the limited liability company, by authority of statute, Its articles of organization or Its operating agreement, for the
uses and purposes therein mentioned, and on oath stated mat he.or she Is authorized to execute Ihla Deed Ot Trust and In
fact executed the Deadbl Trust on behalf of the limited liability company.

By Residing at c/    

Not and for the State of { y C1 My commission expires  .     D

REQUEST FOR FULL RECONVEYANCE
To:   Trustee

The undersigned Is the legal owner and holder of all indebtedness secured by thls Deed of Trust. You are hereby requested,
upon payment of all sums owing to you, to reconvoy without warranty, to the persons entitled thereto, the right, title and
interest now held by you under theDeed of Trust.
Date:   eenellelany:

By:

Its:

MDUnErrAVV tDADAi• M•a.,, ...... w Iaa.,,uq 10,, DON. IJNMND..... 1. WA c:,VMftl: O, lC 111• iWN tA. LYVt IOC
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Rev. Code Wash. (ARCW) § 61. 24. 100

ANNOTATED REVISED CODE OF WASHINGTON

2013 by Matthew Bender& Company, Inc.,

61. 24. 100. Deficiency judgments -- Foreclosure -- Trustee's sale -- Application of

chapter

1) Except to the extent permitted in this section for deeds of trust securing
commercial loans, a deficiency judgment shall not be obtained on the obligations secured by a
deed of trust against any borrower, grantor, or guarantor after a trustee's sale under that deed of
trust.

2) ( a) Nothing in this chapter precludes an action against any person liable on the
obligations secured by a deed of trust or any guarantor prior to a notice of trustee' s sale being
given pursuant to this chapter or after the discontinuance of the trustee' s sale.

b) No action under( a) of this subsection precludes the beneficiary from commencing a
judicial foreclosure or trustee's sale under the deed of trust after the completion or dismissal of

that action.

3) This chapter does not preclude any one or more of the following after a trustee' s
sale under a deed of trust securing a commercial loan executed after June 11, 1998:

a) ( i) To the extent the fair value of the property sold at the trustee' s sale to the
beneficiary or an affiliate of the beneficiary is less than the unpaid obligation secured by
the deed of trust immediately prior to the trustee' s sale, an action for a deficiency judgment
against the borrower or grantor, if such person or persons was timely given the notices under
RCW 61. 24. 040, for (A) any decrease in the fair value of the property caused by waste to the
property committed by the borrower or grantor, respectively, after the deed of trust is granted,
and( B) the wrongful retention of any rents, insurance proceeds, or condemnation awards
by the borrower or grantor, respectively, that are otherwise owed to the beneficiary.

ii) This subsection ( 3)( a) does not apply to any property that is occupied by the
borrower as its principal residence as of the date of the trustee' s sale;

b) Any judicial or nonjudicial foreclosures of any other deeds of trust, mortgages,
security agreements, or other security interests or liens covering any real or personal property
granted to secure the obligation that was secured by the deed of trust foreclosed; or

c) Subject to this section, an action for a deficiency judgment against a guarantor
if the guarantor is timely given the notices under RCW 61. 24. 042.

4) Any action referred to in subsection ( 3)( a) and ( c) of this section shall be commenced
within one year after the date of the trustee' s sale, or a later date to which the liable party
otherwise agrees in writing with the beneficiary after the notice of foreclosure is given, plus any
period during which the action is prohibited by a bankruptcy, insolvency, moratorium, or other
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similar debtor protection statute. If there occurs more than one trustee' s sale under a deed of trust

securing a commercial loan or if trustee' s sales are made pursuant to two or more deeds of trust
securing the same commercial loan, the one- year limitation in this section begins on the date of
the last of those trustee' s sales.

5) In any action against a guarantor following a trustee' s sale under a deed of trust
securing a commercial loan, the guarantor may request the court or other appropriate adjudicator
to determine, or the court or other appropriate adjudicator may in its discretion determine, the
fair value of the property sold at the sale and the deficiency judgment against the guarantor shall
be for an amount equal to the sum of the total amount owed to the beneficiary by the guarantor
as of the date of the trustee's sale, less the fair value of the property sold at the trustee' s sale or
the sale price paid at the trustee' s sale, whichever is greater, plus interest on the amount of the

deficiency from the date of the trustee' s sale at the rate provided in the guaranty, the deed of
trust, or in any other contracts evidencing the debt secured by the deed of trust, as applicable, and
any costs, expenses, and fees that are provided for in any contract evidencing the guarantor' s
liability for such a judgment. If any other security is sold to satisfy the same debt prior to the
entry of a deficiency judgment against the guarantor, the fair value of that security, as calculated
in the manner applicable to the property sold at the trustee' s sale, shall be added to the fair value
of the property sold at the trustee' s sale as of the date that additional security is foreclosed. This
section is in lieu of any right any guarantor would otherwise have to establish an upset price
pursuant to RCW 61. 12. 060 prior to a trustee's sale.

6) A guarantor granting a deed of trust to secure its guaranty of a commercial loan
shall be subject to a deficiency judgment following a trustee' s sale under that deed of trust
only to the extent stated in subsection (3)( a)( i) of this section. If the deed of trust encumbers
the guarantor' s principal residence, the guarantor shall be entitled to receive an amount up to the
homestead exemption set forth in RCW 6. 13. 030, without regard to the effect of RCW

6. 13. 080( 2), from the bid at the foreclosure or trustee' s sale accepted by the sheriff or trustee
prior to the application of the bid to the guarantor' s obligation.

7) A beneficiary' s acceptance of a deed in lieu of a trustee' s sale under a deed of trust
securing a commercial loan exonerates the guarantor from any liability for the debt secured
thereby except to the extent the guarantor otherwise agrees as part of the deed in lieu transaction.

8) This chapter does not preclude a beneficiary from foreclosing a deed of trust in the
same manner as a real property mortgage and this section does not apply to such a foreclosure.

9) Any contract, note, deed of trust, or guaranty may, by its express language, prohibit
the recovery of any portion or all of a deficiency after the property encumbered by the deed of
trust securing a commercial loan is sold at a trustee's sale.

10) A trustee' s sale under a deed of trust securing a commercial loan does not
preclude an action to collect or enforce any obligation of a borrower or guarantor if that
obligation, or the substantial equivalent of that obligation, was not secured by the deed of
trust.
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11) Unless the guarantor otherwise agrees, a trustee's sale shall not impair any right or
agreement of a guarantor to be reimbursed by a borrower or grantor for a deficiency judgment
against the guarantor.

12) Notwithstanding anything in this section to the contrary, the rights and obligations of
any borrower, grantor, and guarantor following a trustee's sale under a deed of trust securing a
commercial loan or any guaranty of such a loan executed prior to June 11, 1998, shall be
determined in accordance with the laws existing prior to June 11, 1998.

HISTORY: 1998 c 295 § 12; 1990 c 111 § 2; 1965 c 74 § 10.
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